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H Memorandum of Agsociation

or

1. The name of the Company Iis "BAINBRIDGE BROS.
(ENGINZERS) LIMITEDY,
' 2. The Registered Office of the Company will be (
situate in England. !

3. The objects for whichk the Company is esiablished
are 3=

{a) To carry on business as mechanicsl and genersl

engineers end as manufacéturers, repalirers and

ers on hire of and wholesale and retall

deglers in,machinery,rolling stock, implements,

tools, acceassories, hardware and engineering L

: equipment of every kind and as tinplate, steel

i‘ and metal workers, steel makers, ironfounders,

‘ smelters,refiners,welders,electrical,hydraulic,

marine, gag, water and ventilation engineers,

metallurgists,chemists,distillers,eiectricians,

r to0l and pattern makers, stampers, press tool

and capstan workers, builders, carriers,

machinists, smiths, scrap merchants, fuel

merchants, machinery, metal and wooden goods
manufaciurers.

(v) To carry on business as bullders' merchants and
as builders, owners and managers of mills,
furnaces, quarries, mines, ships, warehouses,
docks, stores, wharves and as manmafacturers,
workers, merchants and dealers of and in vake
spelter,pig lead,ingot,iron, steel, zinc, lead,
copper,brass, tin,metals, ores, alloys, tinplate,

geses, oils, chemicsals, menures, lime, cenent,, X
’Yﬁ * et 4
ﬁ’{\ ':'““ K-“:."xp-.p,
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{(c)

(d)

(e)

(£)

(&)

rock, ¢l concrate; aluninium facia soffitt
and énaragécia brackets, bricks, stone, gravel,
uoke,' minerals, by-products and substances of

every description and as haulage and tranapoyt
contractors and carriers, and to carry on all
descriptions of trade or business connected with
gny of the above-mentioned trades, aerticles or

peyvices.

To carry on the business of Land Development and
to buy, tske on lease or hiring agreement or
otherwise acquire, and to sell, letl on lease,
let on hire or otherwise turn to account, lands
and buildings, aud any rights and privileges

connected therewith and in particular to develop -
any such land by laying out, constructing and

maintaining roads,sewers, drains and waterworks
and by erecting buildings thereon and lgying out
parks, gerdena, sporis and recreation grounds
and providing other amenities and convenienoces
and for the purposes aforesald to enter into
ggreements with A bullders, contractors, agents,
tenants and purchasers, and to advance money to
builders &nd others on the security of lands
with orwithout bhulldinge erected thereon and to
guarantee and secure the repayment of money
borrowed from building socleties or others on
the security of lamds with ox without bulldinge

erected thereon and to carry on the business of -

buildexres, contractors, decorators, builders!

merchants, carriers, house and estate agents,:

eauctioneers, surveyors and valuers and every

other business connected with the building,

trade.

To carry on any other business similar to or

complementary +o the foregoing businesses or
vhich in the opinion of the Company can be con-
vgniently or profitably carried on inconjunction
with or subsldiary to any other business of the
Company.

To take out, apply for and acquire by original
grant or by transfer or assignment or otherwise
letters patent, %brevets d'invention, licences,
concessione, secret processes and inventions and
to use and exercise the dame or to sell, =asign
and develop the same or grant licences in respect
thereof or otherwise turn the same to the
advantege of the Company.

To erect,construct,alter and maintain buildings,\

eractions and works of all kinds, whether i

To invest the money of the Company 3
that the Company may think,fig‘ny in any manner

To enter into parinershiyp or
rent with or to make any agy
with any othex ¢

aoigt Purse azgree~
eement or arrangement
ompany, firm or person carrving
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(1)

(d)

(1)

(o)

(p)

{a)

3.

on business similar or complementary to the
business of the Company «r any peart thereof ox
to smalgamate with any such company, firm oy
Perscn.

To seldl the whole or eny part of the undertaking
of the Company for cash, shares, debentures or
any other consideration.

To acquire by purchase or otherwise and eithexr

fox cash, shares or dsbentures in the Company or .
any other conslderation any other business or

any interest therein which d4in the opinion of
the Company may be conveniently ox profitably
combined with the business of the Company.

To lend money to customers and others and to
guarantee the observance and performence of

chligations and contracts by customers and
others.

To borrow money and secure fhe repayment thereof
by the creation and dissue of mortgeges, deben-
tures, debenture stock or other securities.

To draw, maké. endorse, accept, discount and
negotiate, billis, notes, warrants and negotishle
instruments of a.l kinds.

To remuneratz any company, firm or person for
services rerdered in the promotion of the (ompany
or the issue or placing of the sheres, stock,
debenturas, debenture stock or other obligations
of the Company and to pay all expenses incurred
in connection with such  promotion or the
creation, issue and placing of any such shares,
gtock, debentures, debenture stock or other
obligation. ' ’

To grant pensions to employees and ex-employees
and Directors and ex-Directors or other officera
or ex-officers of the Company ©{helr widows,
children eand dependants &nd to subsecribe to
benevolent and other funds for the benefit of
any such persons é&nd to subscribe to or assist
in the promotion of any charitzble henevolent
or public purpose or object.

To promote or assist in the promotion of any
company having objects similar to or comple-
mentary to the objects of the Company and to
subsc¢ribe, underwrite, buy ¢r hold the shares,
stock, dehentures, debentuxre stock oxr other
obligations of such compiny.

To promote the Company's interests by advertising
its products and services in any manner and in
particular to give prizes or gifts to customers
or potential customers and to promote or take
part in competitions, displays and exhibitions.

Zam n
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(r) To distridbute all or®any of the assets of theﬁﬂﬁm%u
. Compeny in spepie between the membexs of the = .
Compeny in accordance with their rights.

(s) Te do all or emy other acts and things which in, o
the epinion of the Company may be conducive opr i
incidental to the objects of the Company.

(t) To do all such things in any part of the world: * & .
either as principal or agent and either alome ox W
in conjunction with any other person, firm ox

company

All of the foregoing objects shall be read and construad
as separate and distinet objects and the generality of
any of such objects shall not be abridged or cut down oy

L)

reference to amy other objeect of the Company. ;
4, Tthliabilify of the members is limited.

) 5. The share cépital of the Company is 320,000 ﬁJﬁ‘:.
divided into 20,000 shares of £1 each. T :
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WE . +he several persona whose names, . addresses and
descriptions are subscribed are desirpus of Yeing formad
into a Company JIn pursuance of +this Memorxandum of
Asaociation, and we respectively agree tp take the numben

of sharsa in the capital of the Gampanyieet oppoaita ouxr °

Tespective names.

‘ NLMES, ADDRESSES AND DESGRIPTTONS oF ¢
SUBSGR BERS

Numbar of
shares taken
;| by sach

4 .

s aubssriber

. mww*?m,/m :Zaf-ﬂzm.-—(— ,éacrrf/nyéy‘.‘
Heape . Syator

‘ .
. . : [y LU .
L e
i e ﬂ%ﬂjﬁb&&ﬂﬁfrk e s - .
,

%.%ré/ Km,._ AA«?A

dtg Hea e e
7‘ c[& za;z ,ﬁm

DATED this 207 day of Fadunery 1951,
WITNESS to the ahove signatures t-
\A&J MJSWL&'_)@:
érWJ“Vﬁ;**““fa*
Sl i el SVELENY

/W—JMM,
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THE COMPANIES ACT, 1948.

o EQURTE
mm@M%?UMHﬁDBYSHmwﬁE‘L**LRED
e « 2IIAR1951

Avticles of Aggociation

OF

BAINBRIDGE BROS. (ENGINEERS) LIMITED

PRELIMINARY

1. The Regulations set out in Table 4 zPart II) of
the ¥irst Schedule to the Companies Act, 1948 (hereinafter
referred to as "Ishle A") shall except as hersinafter
provided apply to the Company and Regulation 1 of Part I

of Table A& shall apply %o the construction of these !
Articles.

75, 84, 88, 107, 108, 110 and 134 of Part I of Table A
and Regulation 3 of Part II of Table A shall not apply
to the Company.

2. Regulations 2, 3, 40 to 43 (inclusive), 62, 66, \

] 1}
.
My

CAPITAL

3. The initial share capital of the Company is
£20,000 divided into 20,000 shares of £1 each.

4, The sheres of the Company whether foxrming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such cosalderation and upon such texrms as the
Directors may determine subject in the case of any shares
forming part of sy increased capltal to such directions
os to the allotment orx disposal thereof as may be glven
by the Company in general meeting at the time of the
creation of such shares and subjJect also to the provisions
of Regulation 2 of Part II of Table A,

P




5’ $ubdect to the pr\DViEiona of Section 58 ¢f the

Act amy Preference Shares may e igaued on the terms
that t}ie? are, or at the option of the (ompany are lizble

+o be redeemed.

VARIATION OF RIGHTS

6. If sny such separate general meeting as s

referred to in Regulation 4 of Part I of Table A ghall

be adjourned by reason of there belng no quorum present
and if st the adjourned meeting & quorum shall not be
present within half an hour from the time appointed for
such adjourned meeting the nolders of shares of the class

present shall be a quoxum.

TRAHSMISSION OF SHARES

7. Any share may be trensferred by a member to any
child or other issuve,son-in-law,daughter-in-law, father,
mother, brother, sister, husband, wife, nephew or nilece
of such member and any share of a deceased member may be
transferred to any such relative as aforesaid of the

deceased member or to the executors or administrators of

any such deceased member. Any share standing in the name
of the trustees of. the Will of any deceased member or of

a Settlement created by a member or a deceased member may., .

be transferred uvon any change of trustees to the trustees
for the +time Yeing of such Will or Settlement or to a
person to whom such member or deceased member would have
been entitled to transfer the same., Save as aforesaid
the Directors may in thelx absolute discretion and without
assigning any reason therefor decline +to register eny
thl'ansfer of any sehare whether or not it is a fully paid
share.

8. The proviso to Regulation 32 of Part I of Tabl
shall not apply to the Company. able &

VOTES OF MEMBERS

9. Subject to any rights or restri '
time being attached %0 any cless or clas:;iogg gﬁﬁrgﬁe
on & show of hands every member present in perspn shali
have one vote, and on a poll every member shsll .'have one
vote for each share of which he is the holde:c:

| DIRECTORS
10. The number of Directors shall not be less than

twd or more than five mnd the first Di ~
Company shall be HAROLD BAINBRIDGE and FRﬁécgﬁ.ﬁBﬁib)&%&f

POWERS AND DUT'IES OF DIRECTOERS

11. A Director who is in any way

Indirectly interested in s contract uhether directly ox

ox proposed contrest
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witha the Gompany shall declare the nature of his interest
@ in manner required by Section 199 of the Act. A& Diregtor
- may vote in respect of any such contract or proposed
A contract and if he do so vote his vwote shall be counted
i and ne siall be cspable of constituting a quoruxm at any
L meeting of the Directors at which any such coniract or

proposed contract shall come before the Board for
congideyration.

12. A Director may hold any other office or place
N of profit under the Company (cther tnan the office of
i Aunditor) in conjunction with his office of Director for
: such period and on such temms (as to remuneration and
otherwise) as the Directors may determine. ‘

13 Any Director may act by himself or his firm in
a profeassional capacity for the Company and he oxr his
fiym shall be entitled to remuneration for professional
gervices as if he were nof{ a Direclor provided that
nothing herein contained shall authorise & Director or
his firm to act as Auditor of the Company. -

i
;

e

14. The office of Director ehall be vacated if the
Director -

gy 2 P

P

(z) Ceases to be a Directér by virtue of Section 182
] of the Acto -

T T

(b) Becomes bankrupt or makes any arrangement or

S
= N

ﬁ compoeition with his creditors generally; cor

,%f (c) Becomes prohibited from Ybeing a Director by

ﬁ reason of any order made under Section 188 of
~§ the Act, or ] :
' E (d) Becomes of unsound mind, OT

g

i

~—
o
e

Resigns his office by notice in writing to the
Company .

pgriisumtsat

BORROWING POWERS

-

s

15. The proviso toRegulation 79 of Parv I of Table A
ghall not apply to the Company.

el S Ty

e et

S

YANAGING DIREGTORS AND MANAGERS

16. The Directors may from time to time appoint one
or moere of their body to the office of Managing Director
or Manager for such period and on such terms as they
think fit and subject to the terms of any agreement
entered into in &ny particular case may revoke such
appointment. A Divector so appointed shall not wnilast
nolding eny such office be subject to retirement by
rotation or be taken into account in determining the
number of DBirectors to retire by rotation or the rotation
of retirement of Directors bud nis appointmeni shall
subject to the payment 1o nim of such compénsation or
damages as may be payable t¢ him by remson thereof be

g

e ﬂ\:‘?..'::,-? ;u [Pt
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automatically detemmjined if he cease from apy cause 1o

ke a Director,

5
kol
3

; = nall recelve c
17. & Managing Directer or MNanager Sua 2ot L
such_remuneratian (whetagr by way of salary, commlssign , :

or participation in profits or partly in one way OT pars ¥y
in another) as the Directors may determine. S

o
Y e g
e P

SECRETARY S

18. The first Secretary shall be appointed &3v the;
first meeting of the Directors. Any Secrptary for the
time being of the Company may subject to tne terms of any
agreement between him and the Company be removilt by tne
Directors and another appointzd in his placcu. The
Secretary may be appointed for gucih term -al spch
remuneration and on such terms as the Directore .y think
fit. If at any time there shall be no Secre.vay:. Or for
any reason no Secretary capable of escting the urcectors
may appoint an assistant or deputy Secretary.

f

NOTICES

19. Notice of every general meeting shall be given
in manner sauthorised by Table & to every member except
those members who are by these Articles disentitled from
receiving such notices and those members who (having no
registered address within the United Kingdom) have not iy
supplied to the Company an address within the United s L b
Kingdom for the giving of notices to them. ‘ S
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DATED this 20 day of SHolrnomy 1951

L}J,..-" R »
WITNESS to the above signaturaes i~
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Cevtificate of Fneorporation

3 Perehy Certilp,

BLINBRINGE BROJ. (LRGIEIRG) LIIILED

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my ’aand at Lﬂndon this ... ﬁammd ................ J—— day of

P A+ 3+ N .One Thouqanr* Nme Hdndred and Fifty— onae
I {é’f

K .;,;\
g“‘}‘* W 't & VeR,

Registrar of Compfmzcs.

Certificate )
received by )
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JORDAN & SONS, LIMITED ¢ R

No. oF Company 4gz.x33/// ,_g

THE COMPANIES ACT, 1948

COMPANY LIMICED BY SHARLS

{COPY)

Cxtraocdinary Regolutions

(Pursuant to The Companics Act 1948, Sections 61 and 1471)

or

BAINBRIDGE BROS. (ENGINEERS) LIMITED

Passed on the 315t day of January, 1958

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at Facia Works, Woodhill Road, Bury, in the County
of Lancaster, on the 3lst day of January, 1958, the following EXTRA-
ORDINARY RESOLUTIONS were duly passed i

“1. That the Capital of the Company be increased from £20,000
to £40,000 by the creation of 20,000 new Shares of £1 each
ranking equally in all respects with the 20,000 existing Shares
of £1 each in the Capital of the Company.

2. That it is desirable to capitalise the sum of £20,000 being part
of the amount standing to the credit of the Profit and LeSs

Appropriation Account of the Company, and accordjng t

the said sum of £20,000 is set free for distributioz n'g![gézél e
; @ of the
» ~,' h

holders at the time of the passing of
20,000 issued Shares of £1 each, in prop¥ rt% e Q.u-{g‘b ts
paid up or credited as paid up on the Lhares ho&?{b}? them
respectively, on condition that the said ssum of “£20,000 be
not paid in cash, but be applied in payingjup 20,000 uniss
Shares of £l each to be allotted and distrfputed, credite
fully paid up, to and among the said holders\in he7Proportion
aforesaid, and the Directors shall give effect tovliis Resolution:
and that the 20,000 Shares to be allotted as aforesaid shall
rank for Dividend as from the 31st day of January 1958.”

-y 3
et gwm/f J&Mw‘ﬁigﬁ-’ bzl
EHA & B0ig T 7 - 1

COMPANY REGISTRATION AGENTS, PRINTERS AND PUBLISHERS
CHANCERY LANE, LONDON, W.C.2, AND I3 BROAD STREET PLACE, E.¢.2 Seis01
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No. oF Company. ¥92133 3(0

THE COMPANIES ACT, 1948.

)

Notice of Increase in Nominal Capital.

Pursiant to Section 63.

NAME OF

BAINBRIDGE BROS. (ENGINEERS)

JORDAN & SONS, LTD,
116, Chancery Lane, London, W.C.2.

T et e e Yovavnees e 2w
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Presented by y
a7 Q
_ ASCINERA iy ﬂhﬁﬁé‘.ép’“

Joliclbors,

u

22y Clegg ytrest, Oldham. .




Notice of Increase in Nomirs} Capital.

* Pohe REGISTRAR OF COMPANIES.

=

BATNBRIDGE BEOS. (ENGIHEERS) {ITED,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,
that by (a)-  Ordinary Resolution of the Company dated the
- 318% gy of ... danuary 19,58 the nominal Capital

of the Company has been increnged by the addition sherelo of the sam of

g 20 ,000 ... .. boyond the registored Capitel of £ . 20,000

The additional Capital is divided as follows :—

Number of Shares. _(lass of Share. Ng?’éﬁ&l,_ ‘é‘&(;:fw
20,000 ordinary £

The conditions (e.g., vobing rights, dividend rights, winding-up rights, etc.},

subject to which the new Shares have been, or are to be, issued, are as follows :—

The new Stared will rank equally in all regpects

parl passi yith the existing Shares of the Company.

_none _ of the new Shares are Preference Shares, and are (%) [not]

redeermable.
bn ok |
(Signature). / N ’gm""‘*
- ‘ . , " Secretary
(Stite whether Director, or Secrelary). o pERRTNTRY
Dated the . . 3kst  dayof. . Jamuary 19 58

{a)y " Ordinary,” " Bxtractdinory " gr t Special
15y Delete ag appropriste.

This margin to be reserved for pinding.
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MO, OF UOMPAMY. i s e s
P, 4 /2} (
o

COMPANY HAVING A SHARE CAPITAL.

et
Statement of Increase of Nominal «Ja&) taf} : Z

i
Pursuant fo Section 112 of the Stump Act, 1891, X
{
T
A
(NorE.~The stamp duty on an increase of Nominal Capital is Ten shillings for Loud
every £100 or fraction of £100—Section 41, Finance Act, 1933.) ‘_
NAME OF .
COMPANY i PSSR ——
BRIDG . (ENG RS
........ BAIN BRI E BRO‘?.. (ENGINERES) . LIMITED,
4
Thig stetoment is to be filed within 15 days afler the passing of the Resolution ‘
by which the Rogistered Capital is increased, and if not so filed Interest on the Duty
ab the rato of 5 per cent. per annum from the passing of the Resclution is also payable
(s. 5, Revenue Aoct, 1903). /
Norg.—Attention is drawn to Scction 63 of the @a& hcb Qa‘kfu relative to
the filing of » Notice of Increasc and a printed copy esql*q't'si@h anthorisind the )
~ increase.
CAT. No, CA.26.
JORDAN & SONS, 11D, :
. 116, Chancery Lane, London, wW.C2,
Law Statloners and Company Registration A
it = - N % B
j'{;‘& ‘V’C\ : 5 ‘ [ (;1 “?\‘\7‘ i
Presented for 7‘egw£m£ tm bJ
»
Ascroi‘tt}j’ﬁaaw & Shimeld, v

22. uIEg@; -StPeet; 0ldhams e

Ho

HE

&



<? £
1\“ (o
\\\ :*:"
The Nominal Capital g
OF
| f?
BAINBRIDGE BROS. (ENGINGERS) ~ p.. .. el
A has by a Resolution of the Company dated the 31st ‘\xg\ay é
of January vy 1958', been inoreased by the addition thereto of - E
the sum of Twenty thousand Pounds, \ g
oo
dividedinto..... Twenty thousand wommShaTes \\\"g:
. ¥
of One pound Y N -
v H \‘
beyond the Registered Capital of....syenty Bhousand pounds 8
- ' .E
-~
a
N . *Signamre ...... /;él—(ié ’é @-fm . d "g
* / E
K ' 0 @
“u Secretary 8 b
Description. B \
' Date 3lst January: 10..58 =t A)
WA
*This Statoinsnt must bo signed by an officer of tho Company,
f . )
Ib 1




No, of Company : 492133 /2’2 P

;o

me ,—-_..___—.__—_—mu——-mm

At a General Meeting of the uompaxky held ai the Registered Ofiice,
_ Facla Works, Woodhili Read, Bury, on Monday, 2nd April, 1962, the fo]lowmg Y

‘ réselution was passed as an Ordinary Reso,l,utxon of the Company :—

“That the Share Capital of the Company be increased
to £50,000 by the creation of 14,000 Ordinary Shares

/
) . of 41 each to rank pari passu with the existing

"’,{fﬁl el Ordinary Shares.”

&

TLae
)

- “
a

Y



/f

e . JHE COMPAN]

,,/',- ':QJ i
Nfzgmbo’rof}d W QI \ ?) 3/« A (
Oompany N 7 i\} y
o Cf

S 3
* . " n L e "
RPN A g & et b :
VA I '\} Lo
* ol - 1
& PR N N w008
Vit . r————— s

TR

S A 3 w ‘-‘_; 11
- Potice of Fucrease in FHominal Capitiey

Pursuant to section 62

T T SRS R T A
~ N - N

N \“ : .‘ _.: :' T

%ot thy ! g . . & \ ( o N F
Tusert the AWMBR DEE &o S NG INEES ,
- Nome | <
of the ;
Company i
. LIMITED 1
]
3
, {
Nora.—This Notice snd a printed copy of tho Resolution suthorising the inoresse must ha ;
" . filed witlin 15 days after the passing of the Resslution, If defeult is made the :
@ Company and avery officer in default is liable to o default fine (seo. 63 {3) of the Asot}, i
A filing fee of Bs. is payable on this Notice in addition to the Board of Trade i\
_ Regjstration Fees (if any) nnd the Capital Duty payable on the increass of Capital, I
© (Seo Twelfth Scheduls to the Act). ‘ é
r%
Peasented by

L e l)

y g ‘ 1)

_ ' R AR (% ;
ﬂ—/ﬁi:,rv- L , 2 A . '
e e T :
i _ The Solicitoss® Laty Statlotiery Saclety, Tdmdped W70 }
-4 Chantery Lane, W.02; 3 Hucklersbury, F.Cuds 49 Bedford Row, V/C.1y & WIEDKa Strect, S.W.1; Iy
W 38 Hanoved Stieet, W.t, 85-59 Newhali Steeef, Bitmihgharn, 3; 31 Che-'¢s Street, AEART 19 & 21 Notth 1‘&

© “yohn Straet, Liverpool, 3 25-30 Jotin Dalton St-tet, Manchestery 2} and 157 Hopoe Syreet, Glasgow, C.2, 5-:
PRINTERS AND PUHLITLERS OF COMPANIES BOOKS ANN FORMY i

FALIELG-10-58 Compahies 64 , .(.M;‘ 4
wrol 119, ﬂ

0



To THE REGISTRAL OF COMPANIES.

_$BnBRam Ge BRog ((EME maE RS%

Timited, hereby gives you notice, pursuant to N

"“:é]:d[tmty" Secmon 63 of the Companies Act, 1948, that by a * S d\‘”«“ﬂ"‘,‘i - '
“Exbtra-
orchnm'y 1. OF

agpesiai,  Teesolution of the Company dited t{he aL nd day of %A-\L 19 L’)-« I

bhe “\Tomlr ~1 Clapital of the Comapany has been increased by the addition thereto of

the sum osg_ 0 000 beyond the Registered Capital
Qf £ %0 ‘ abdo .
R 1 e 5 &
The additional Capital is divided as follows :— - : bt
o
18
Number of Shares Class of Share Ngﬁg& %‘f;:&nb 2 E ) .
.& h
. . ‘ L} o= J‘L
LQ\ oo MMM’\\ . {i' *%':
H
"
g i)
g
The Conditions (e.g., voting rights, dividend rights, winding-up rights, ote. ) *:ss
S
s;ub;eeb to which the new shares have been, or are o be, issued are as folluws' : § ) %
* . L] \ 3 j
0 Hv\.k: }JM"\ i’tv.w,u» W&Q "Q&"Qﬂmkmq i o
NS 15
o . . é é‘!f' {’f‘
!
] N
5, IF axy of the new shares are Preference Shares state whether they are redeemable or xof. _ 3
B ~ AT
Higneture o*éﬁ o ,/ AT N £ Q “\
o

Stale twhether 1)5:'0«:!01‘} [S’L'H t (i "

o Srevelary

) , 0 -
Dated the, . ww& . _dayof..._ (J(bmi T 1 :

MrTeLaas o




Nymber oj} Yo Q.‘lﬁ { 3 3;/ w;‘{%/ Form No. 263
.

Company

. THE STAMP ACT, 1891

{64 & 55 Vicr., CH. 39)

COMPANY LIMITED BY SHARES

Statement of Increage of the Nominal Cupital
| ' or
&  Bawngrimer RR os (KNG lMEL‘i‘RE\I _—
LIMITED |

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finapce Act, 1899, by Sectlon 39 of tho Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

'\ NOTH.~—The Slamp duty on an inorease of Nominal Capital is Z'en Shillings for
every £100 or fraction of £1.00.

Tils Statement Is to be filed with the Notice of Increase which must be filed

* pursuant to Section 63 (I} of the Companies Act, 1948, If not so filed within

|5 days after the passing of the Resclution by which the Capital Is Increased,

. Interest on the duty at the rate of 5 per cent. per annuin from the date of the
W passing of the Resolution Is also payable, (Section 5 of the Revenue Act, [903.)

. vasented by

s it b e T prggnarang

The Solicitors’ Law Stationery' Societyy Limited.
4 Chauncery Lane, W.C.2; 3 Bucklersbury, E.G.43 49 Bedford Row, W.C.13 6 Victoria\Stredl, 8.W.1;,
§ Hanoves Streat,W.13 B5.59 Newhall Street, Birminghari, 3 3 31 Gharles Street, Garq}iﬁf_’x 2 R‘\-ﬁ:’
Tola Street, Liverpool,2;  28-30 John Dalton Sireel, Manchester, 23 157 Hope $frg&§_§hnioﬁfpﬁg;\A
R4 ! N .

PRINTERS AND PUBLISERRS OF COMPANTEY BOOKS AND, $ORiS

%QQ’@@ o

PSRN %
r.

Pl Compandes 68

-k .

=gles

TR




THE NOMINAL CAPITAL

oF g i
,

8H\NB?\="?} &2 RRog (\ENGH"&& R 9> Limited

has by a Resolution of the Company dated

Ude M_.«,—pt 196_L: been increased bylj

the addition thereto of the sum of £.10,00 0

divided into '—

10 5o 0 Ww‘w Shares of. {L eqach

Mote.—This margin is reserved for bindi:?g and must not be written across

Shares of. each .|% =

beyond the registered Capital of { 4o, 00 0, “‘f

N

Signature %W ,LCMF/“ "

(Stais whethor Director or Secretary) QW{‘/Z;*! _ b

Datod the.. 'ka day of ﬂiu-’d. 106 SR
/
J




No. of Company 482133
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LSS PR ATIGH

BAiNBRIDGE BROS. (ENGINEERS) LTD.

At a General Meeting of the Company held at the Registered Office,
Facia Works, Woodhill Road, Bury, on Monday, 27th January, 1964, the following

- yesolution was passed as an Crdinary Resolution of the Company:—

“That the Share Capital of the Company be increased
to £80,000 by the creation of 30,000 Ordinary Shares

of £1 each to rank pari passt with the existing
Ordinary Shares.”

F. BAINBRIDGE,

g

oy

7 E

. £,




Number of}
Company |

) i
t}-cgz i23 / ~ ‘O%Y*N . 260
o’

THE STAMP ACT, 1891

(84 & B3 Vicr., Cu. 29)

COMPANY LIMITED BY SHARLS

Hiatement of Incvease of the Nominal Capital

or

=TCTE ﬂ“.ﬁ ............

Yo lu Al

LIMITED

|.------""""'i

Pursvant to Section 112 of the Stamp Act, 1891, as amended by Secetion 7 of
the Finance Act, 1899, by Sectlon 39 of the Finance Act, 1920, and
Section 41 of the Finnuce Act, 1933.

NOTEH.—The Stemp duty on an increase of Nominal Capital is T'en Shillings for
gvery £100 or fraction of £109,

Tils Statement is to be filed with che Notlce of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
15 days ofter 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.)

- Presented by

- o ' o

The Sollcitors' Law Statlonety Socloty, Limited,
92 Chaticery Eane, W.C.2; 3 Bucklersbury, E.G4} 49 Bedford Row, W.C.1} 6 Victoria Streetf-‘i\"@%i,‘
15 Hanover Street, V.1 3 B5.89 Newwhall Street, Birminghan,3 ; 31 Gharles Strest, Cardiif § 19 & 21 Notth A
John Street; Liverpout,2;  25-30 John Dallon Streot, Mandchester, 25 157 Hope Street, Glaspow, 8.4,

4 hnd

PRINIERS AND PUBLISHERS OF COMPANIZS®.BOOKY AND YORMS

PE888MEAdL Comipanios 6B

ST TR

FEVRTE TS T [ RO e e

Lo i oS o v

7



. THE NOMINAL CAPITAL

aF

ﬁm:&?{mu)qs Bes (Eﬂ/gin/ss:es_)

Limited

has by a Resolution of the Company dated

'L'"! b Ql-wm»»-«;, 1964 been increased by

the addition thereto of the sum of £_3¢, 0sa_

divided into :—

30,000 _Qeuwney Shares of —_E 1 ___each

Shares of .. eacls

beyond the reg"istered Capital of_£.S0,000 i

‘ - ) e,
M Z ’
Signature : i ‘
. .
(Slate whother DMrector or Secreiary)__._/_@_«.‘d:_:f.&{_’éf“l ‘

Dated the ’lul rL day of .= Wiy 3060

te.--This margin is reserved for binding and must not b2 written dcross

R



Number of
Tompany §
R

il

B

L

[~ Hq2123

THE Gf ﬁ?mx

N/
A

FEE (:"

@@i‘fﬂ;aw

|

alSTR

R o o et i L A o T et

Fog}n I\T{Q, 10..
Clunr NS
Rh"la F’ATP" 3

M&ﬁ

:ﬁﬁtu:e of Fnrrvesse in FMowminad ii?i&;ntal

Pursgant {4 stction 63

Yicort the
Fame
of the

/{Z"ﬁmpany

e Brrintbenrse  Beos (fEwqineess) L)

¥

&

- anted by

LIMITED

ﬁ

REGISTERED

TTREBTGYE

Nots.—This Notico and a printed copy of the Resolution aixthorising the invrease must be
filed within 15 days after the pussing of the Hesofution, If default is made the
(ompany and overy officer in defoult is rikble to 4 default fing {sec. 63 (3) of the Act).

A filing feo of Bs. is paysble on this Notice in addition to the Board of Trade
Registration Iees (if any) and the Capital Duty payoble on the increass of Capital,

{8ee Twolftt Schedule to the Ast),

vk Al et

.
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41 ‘hdacery Lsme, w.a.2
pn i AneTter Strapiy WL 55-‘59 N
1 i Stfeed, .,v.'erpool 2; 28.30

Fath2.10-10-64
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The Sollcltors' Latw Stationery Loclety, Limited

3 Ducklershury, E.C.4; 49 Bedford Rovw, W.Ci1} 6 Victorla Strcet; .W.l*

owhall Street, Birmiinghtm, 33 31 Charles Streot, Cardiff; {9 #gg (’f Notth
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John Dalton Strest, Manchcsten
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i

To BOE REGISTRAR OF COMPANIES.

L ERive £ 8R0S, (Bugiwsegs ]

mam— o —

e ' . _Lirmited, hereby gives you notice, imr.iniant o

r

cugefinary, Seetion 63 of the Componies Act, 1048, that by as* _fPRDWARY . -
“Extone _ ' - ! i
"o ™ Resolution of the Company dated, the l’l rh__day of . Bl ety 10.64-
the Nominal Capital of the Oompany has been increased by the addition thereto of “.
the sum of £. 30 00 beyond the Registered Capital ‘
. ¢
of £.50, 000 b
‘ 2 e
The addltional Capital is divided as follows :— S & {}
: fao T o+,
Number of Shares " :Class of Share Ng;n;{r:g}ll grﬁ:gtt E ‘ :g:
. ' ! o2 .
do, toc Ol'du«cu? £ , § 41
B
=
| .‘ EI i
ol N =3} H;
tal u-‘:‘
" .'059 "
The Conditions (e.g., voting righis, dividend rights, winding-up rights, ete.)’ 'g
J 2
subject to which the new shares have been, or are to be, issued ave as follows:— | & %
B 'U ’."‘.
£
!6' oo
- n '
entte fe exis 8 i
8
= B
S | "
2 }}"‘
LR
i 1,]( |
*+,% If any of the new sharey are Preference Shares state whetber they ure redeemable or not. o
o 7
Sz'gnatm'c__ﬁﬁ:&aaifé_/_/mwgﬂp@/@‘m“
o~
Slato whether Di-rcctor} Q/L/L W
or Seorelary ‘\\ i ¢
Pated the ... ___’?J\’l rL day of}/ b A




&

i
i

| At a General Meeting of the Compeny held st the Registezed Oﬁice

' I SN . "
o 1

i of £1 each to rank pari passu with the existing

T '}
“’\ ﬁ‘s\ “j:d; ‘,é% s ‘
"
: . BAINBRIDGE, SRt /
el S

o Chairman.

/f/‘ . B

I3 )
o v oree im e
No, of Comgpany 492133 /éﬁ{:’%ﬁ;«' " % E},_,hﬁqiﬂ B
-y, . 47 ‘}l b !
& E%w_,.:.T_j} Lo A g

{%\ ,,f»» " & . i - -”’”‘1 =

zQia--vf , _a:«m;aarh»”ﬁ S
N § REG ISTRATION:

BA!NBR!DGE BR\DS DS, (ENGINEERS) LTD.

T e e L o ey st

e
e

"*‘acm Works, Woodhiil Road, Bury, or, Friday, 26th March, 1965, the following
vesolution was passed as an Ordinary Resclution of the Company:— E———

ot £ -

: X mﬂ. 70N :sr,wr-h i
L L I LY
? i o urw.;au%ulu

wu»‘

“That the Shate Capital of the Company be mc:icased 2 L DRSS
to £120,000 by the creation of 40,000 Ordinary Shares,

Ordinary Shares.”




Nmﬁﬂ?‘@f}%lw o/ T I Ty
Company ‘ '~

Fotice of Fncrense in Romival Capital

Pursuznt to section 63 :

Fusert the

- Name
" of ihe

FHOMPANY | rerrsen smseesmmsmssscceai s 2 eore v

brdumenns ).

i

w Shhdre S M \
T ReaiCTERED
2 APREES

d

L)

LIMITED

P

gt

Noxe—This Notice and a printed copy of the Resolution authorising the inoresss must ba
filed within 16 days after the passing of the Resolution. If default is mads the
Compahy and every officer in default i3 liable to & default fine (seo. 83 (3) of the Ao},

A filing feo of s, is payablo on this Wotico in addition to the Board of Trade

Registration Fees (if any) and the Cupital Duty payable on the increaseBhtgm

(Seo Twelith Sohedule to the Ack).

.

Procented by

‘) D,
%’;{:W‘ '\L\z‘l'}f
F e 2., \_o:"n
‘:. ‘ v i e
x4,

P

Hhodeicr el bR AmEesAEEERaw mmw-

The Solicitors’ Law Statlonery Soci
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oty, Limiied

;0 <193 Fleet Street, E.O4; 3 Tucklersbury, E(l.d4t 49 Hedford Row, W.Q1 4 6 Vietotfa Streot, SW.13
F4 ianover Street, W.1; 55-59 Newhall Strect, Biemlngham, 31 31 Charles Stroot, Cacdifte 19 & 21 North

& hn Streét, Liverpool, 23 28-30 John Ddlton Strect,

Ve, ebetd

L] N

i

Munchostor, 2§ and 157 Hope Street, Glosgow, O.%
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"'Ord‘mry "
“HBrtrn
ordinacy”, on
“Spoclal!..

To THE REGIHTRAR OF COMPANIES,
""MMM«:WH LAY

R T P

S"%"\W}.... e et ek A 2 ren mieme e 5 e arens vh e e cmamer ol

& AT X e Te TR TS AR KTk e e e P T EATS ETATTCATRT RT T TAKS mwecethy 0 shrec 1T gep

e e Tl

wq\/u»:umg STwwaTeTY S3R T Spo3r cnod ETeoTE < cemT

-.Limited, herehy gives yon notice, purguant to
*Seetion 63 of the Companies Acf, 1948, that by aw=.Owmecy . o nn

Resolution of the Oompany dated the.. . 3LX______day of. MW S 196&,,
the Nomina] Qapifal of the Company hay been inereased byfélie addition theroto Qf,

the sum of £. 49, cap

of £.3¢0 000

0
o

The additional Capital is divided as follows;—  °

Norainal amom;h o
of ench Bhare

£\

Cloas of Sinare

O'M,‘I‘J

Number of Shares

Lo boo

The Conditions (e.g., voting rignts, dividend rights, winding-up vights, etd.)‘

subject to which the new shares have been, or are to be, issued are as foliows i

So oale Qo a3 By Cinting Ockimargy Gnartn,

Dated the, | &v&;

*.* If any of tho new shares are Preference Shaves state whother they are redeemable or not.

. g
Signatwcm.__.._..Mﬁmg T Yoo

Stals whether Director
or Secrelary)™ """

7
..196; "\\:‘ .

Lday of. &RV& IR

I

2 gy e

beyond the Registered Capital
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Number of} $4 2175 / 4{"‘2‘ Rorm No, £
£ rpany ‘ /

THE STAMP ACT, 18914

(64 & 55 Viom., O, 39)

COMPANY LIMITED BY SHARES

L

 Etatement of Fnerense of the Ronvivl Capital

o¥

v

® , LY e R
. p_) P\ '

Frye e R
/f“\- w.unJ
.

weeery

LIMITED

1 h‘at” s et 2L

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Flaance Aet, 1899, by Section 39 of the Tinance Act, 1920, and
Section 4%t of the Finance Agct, '1933.

NOTB.—The Stamp duty on an increase of Nominal Oapital is T'en Shillings for
every £100 or fraction of £100.

'
/6
»

¥ils Statement is to be filed with the Notice of Increase which must be filed
‘pursuant to Section €3 (1) of the Companies Act, 1948. If not so filed within

I5 days after the passing of the Resolution by which the Capital is increased,

& " interest on the duty st 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.)

— ’

| ?I?::;g,é‘d%léd by ,‘ ) R J%r’.’,‘}"{,:‘;l)ﬂ
A 0 Qodo_andd (r. R T
N

The Solicitors’ Law Statlonery Society, Limited,
23 Chancery Lane, W.C.2{ 3 Bucklersbury, E.C4; 49 Bedford Row, W.G.1; 6 Victorla Sireet, 8.1}
45 Hanover Strect, W.1; 65.59 Mewbali Street, Birmingham, 3 § 31 Charles Street, Cordiffy 19 & 21 Nokth
, John Stréet, Liverpool, 2y  28-30 John Datton Street, Manchester, 2; 157 Hopo Street, Glasgow, (.3,

‘ PRINTERS AND PUBLISHERS OF COMPANIKS' BOOKS AND FORMS

et g .
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Ay

THE NOMINAL CAPITAL

O¥

D) "i{"’."‘(‘."’ SRl MRS

3

e, Galus (Beduen)
)vr ' . ) ’%

- ; ___Limited

has by « Resolution of the Company dated
- O

"94;.*‘*‘ Mo 196 S been increased by

by _‘h
&0

the addition thereto of the sum of £.50 000 |

divided into :—

%0 00 0 odusana . Shares of. 4 ”e,ach,l i‘-
Shares of- . eaciﬂ !
beybnd the registered Capital of. :’*‘fi‘ 0.0 |
Odimaryy  SBhown | &

o
AL
#

Mote.—This margin is reserved {o;j bindmg and must 5ot be written across

' G-/ " | ! x
Signatu1°e.__.1r%_ mgﬁé’f Jz..mz,/za_.__dbi?/ ,

(State whother Director or Secrolary) Qe

Dated the I day of WQML 196s5.. |

\
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Notice of Consolidation, Division, Sub-Division,
or Conversion into Stock of Shares,
Specifying the Shares so Consolidated, Divided, Sub-Divided, or Converted into Siock, o
OR OF 'THE
Re-conversion into Shares of Stock,
Specifying the Stock so Re-converted, 'f
OR OF THE :
Redemption of Redeemable Preference Shares,
OR OF THE
Cancellation of Shares

(otherwise than m connection with a Reduction of Share Capital under Section 66 of
the Companies Act, 1948)

Pursuant to Section 62.

NAME OF
COMPANY. ‘o

BATMBRIDGE BROS. (ENGINEERS)

........

T

CAT. No.C.F, 28,

JORDAN & SONS, LTD, SHAW & SONS LTD,

116, Chancery Lane, London, W.C2, 7,8 & 9. Fetter I *"Lohdon. E.C4.
Law Stalloners and Company Regfszmtian Ageni’s
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To the Registray of Companies.

i

Trees ) SepiifEe e

... BATNBRIDGE, BROS.,.. (BIGTNEERS

at

hereby gives you:' Notice . in accordance with Section 62 of The Companizs. Ach, -
1948, that®* each of the 120,000 Shares. of £1 each of the Company hes been

divided into 10 Ordinary Shares of 2s. each.

PRNEE
N

Signalure //

ey LABITED,

3
(State whether _D:'rechtor or Seoretary)....iESCEOT _y
DATED the... 050, BEELUSTY s basusn woonnltY 0! , 19.68....

.. *eg. In the case of Consolidation and Division * the 1000 Preference Shares of £10 eath of this
Company nutabered 1 to 1000 have been consolidated ahd divided into 500 Preference Bliares of £20 cach,
numbezed 1 to 600.” In the caso of Conversion inlo Stock,'* the 10,000 Ozdinary Shates of £6 eash of this
Compaiy numbered 1 to' 10,000 have been converied inbo £50,000 Orélinnri; Stbek” In the eass of Re
conversion ilo Shares ** the £60,000 Drdinary Stock of this Company has been Te-cnyerted into 10,000
Ordinary Shiates of £5 each numbered 1 to 10,000, Tn the easo of Sub-division *oach of the pOOD
Ordinaty Shares of £6 cach ¥as been divided into B Shates of £1 cach” In sho casa of Redemption “* 500
of tlie Redesmahls Prefetencs Shates of £1 each of this Conipany numbéted 1 to 500 have beett redeorhed "
Te tha cise of Oanccllation, ** 2600 of the Ordinnry Shares of the Comipiry which have not heoh, taken ot
agreed t¢ bo taken Eave beot cancelled.”

Normd: Tlie sxamples act oub above will requite amendment when distinctive fiumbers of shates ase
not waed,
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THE COMPANIES ACTS 1948 anD 1967

COMPANY LIMITED BY SHARES

Sperial Resolutions
(Pursuant to the Campanies Act, 1948, Sections 5, 10, 61, 63 and 141)

OF

BAINBRIDGE BROS. (ENGINEERS)
LIMITED

(Passed the 19th day of February, 1968)

At an EXTRAORDINARY GENERAL MEETING duly convened and held at §8, King

Street, Manchester, 2, on the 19th day of February, 1968, the subjoined Resolution
- was duly passed as a SPECIAL RESOLUTION i~

RESOLUTION

ﬁA) THAT the Memorandum of Association of the Company be amended by deleting the whole
of Clause 3 thercof and substituting therefor the Clause numbered 3 jn the printed document
submitted to this mesting and for the purpose of identification subcribed by the Chairman thareof,
such docurnent being in the form of the reprint of the Memorandum of Association of the Company

(as amended by this Resolution) to be filed with the Regisirar of Cumpanies.

(B) THAT the 120,000 issued Shares of £1 each of the Company be subdivided into and
designated as an aggregate of 1,200,000 Ordinary Shares of 2s. cach. L

{C) THAT the authorised capital of the Company be increased from. £120,000 to £200,000 by
the crealion of 800,000 new Ordinary Sharés of 2s. cach ranking pari passu with the 1,200,000
issued Ocdinary Shares of 2s. each

(D) It is desirable to capitalise the sum of £20,000 standing to the credit of Profit and Loss
Account in the books of the Company and accordingly that such sum of £20,000 be not pald in
cash but be applied in paying up in full 200,000 unissued Ordinary Shares of 2s. each, ranking
part passu in all respects with the 1,200,000 fully paid Ordinary Shares of 2s. each, to be allotted
and distributed, credited as fully paid up, to and amongst the Members of the Company at the date
hereof in the respective proportions in which they hold the aforesaid 1,200,000 Ordinary Shares,
such Allotment to be effected by renounceable Letters of Allotment and any fractions to be dealt
with as the Directors may decide.

(E) THAT the Regulations contained in the printed document subinitted to this Meeting and
for the purpose of identificationt subscribed by the Chairman thereof, be and are hereby approved
and adopted as the Articles of Associatioh of the Company in substitution for and to th:
exclusion of all the existing Articles thereol, ;
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THE COMPANIES ACTS 1948 anp 1967

COMPANY LIMITED BY SHARES

{AMENDED}
Memorandum of Aszoriafion

OF

BAINERIDGE BROS. ENGINEERS)
LIMITED

(dmended by Special Resolution passed on 19th February, 1968)

1. The name of the Company is “BAINBRIDGE BROS. {ENGINEERS)
LiMITED”.

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

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

(o) To carry on business as mechanical and general engineers
and as manufacturers, repairers and letters on hire of and
wholesale and retail dealers in, machinery, roiling stock,
implements, tools, accessories, hardware and engineering
equipment of every kind and as tinplate, steel and metal
workers, steel makers, ironfounders, smelters, refiners,
welders, electrical, hydraulic, marine, gas, water and
ventilation engineers, metallurgists, chemists, distillers,
clectricians, tool and pattern makers, stampers, press tool
and capstan workers, builders, carriers, machinists, smiths,
scrap merchants, fuel merchants, machinery, metal and
wooden goods manufacturers.

(8) To carry on business as builders’ merchants and as builders,
owners and managers of mills, furnaces, quarries, mines,
ships, warehouses, docks, stores, wharves and as manu-
facturers, workers, merchants and dealers of and in cake
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or advantageously be combined with the business of the
Company, or any of whose property is suitable for the

. purposes of the Company.

(@) To purchase, take on lease, hite or otherwise acquire

(1)

and hold any plant, machinery, goods, chattels, or real
or personal property of any kind, or any right or interest
therein or thereover (and whether in possession or rever-
sion or remainder) which the Company may think desir-
able in connection with its business.

To acquire in such manner and upon such terms as the
Company shall think fit, secret processes, inventions,
patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shall seem beneficial to
the Company.

() To enter into partnership or amalgamate with any person

(9

(x)

ar body for the purpose of carrying on any business or
transaction within the objects of the Company and to
enler into such arrangements for co-operation, sharing
profits, losses, mutnal assistance, or other working
arrangement as may seem desirable.

To lend rmoney and give credit to and to guarantee and
become or give security for the performance of contracts
by, and act as bankers for, any person or corpany, where
the so doing may seem advantageous or desirable in the
interests of the Company.

To receive money on deposit or loan and borrow or raise
money in such manner as the Company shall think fit,
and in particular by the issue of debentures or debenture
stock (perpetual or otherwise) and to secure the repay-
ment of any moneys borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property
or assets of the Company (both present and future), in-
cluding its uncalled capital, and also by a similar mort-
gawe, charge. lien or otherwise to secure and guarantee
the performance by the Company or any other person or
company of any obligation undertaken by the Company
or »ny other person or company as the case may be.

(L) To invest, lend, or otherwise deal with unemployed

moneys, in such manner, and upon such terms, as may
be thought fit, ad to vary investients,

(M) To establish and maintain or pro-ure the establishment

andl maintenance of any contribuf. 73 or non-contributory
perssion or superannuation funds for the benefit of, and

I




THE COMPANIES ACTS 1948 AnD 1967

COMPANY LIMITED BY SHARES

(AMENDED)}
Memoranunn of Assoriaiion

TSRy ST T T

RAINBRIDGE BROS. ENGINEERS)
f LIMITED

(dmended by Special Resolution passed on 19th February, 1968)

EE———— L

1. The name of the Company is “BAINBRIDGE BROS. (ENGINEERS)
LiMITED”.

5. The Registered Office of the Company will be situate in
England.

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

(a) To carry on business 4s mechanical and general epgineers
and as manufacturers, repairers and letters on hire of and
wholesale and retail dealers in, machinery, rolling stock,
implements, tools, accessories, hardware and engineering
equipment of every kind and as tinplate, steel and metal
workers, steel makers, ironfounders, smelters, refiners,
welders, electrical, hydraulic, marine, gas, waler and
ventilation engineers, metallurgists, chemists, distillers,
electricians, tool and pattern makers, stampers, Press tool
and capstan workers, builders, carriers, machinists, smiths,
scrap merchants, fuel merchants, machinery, metal and
wooden goods manufacturers.
(8} To carry on husiness as builders’ merchants and as builders,
owners and managets of mills, furnaces, quarries, mines,

ships, warehouses, dacks, stores, wharves and as manu-
facturers, workers, merchants and dealers of and in cake
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spelter, pig lead, ingot, iron, stecl, zinc, lead, copper, brass,
tin, metals, ores, alloys, tinplate, gases, oils, chemicals,

manures, lime, czment, rock, clay, concrete, aluminiym

facia soffitt ang spar facia brackets, bricks, stone, gravel,

coke, minerals, by-products and substances of every des- /"

scription and as haulage and transport contractors and
carriers, and to carry on all descriptions of trade or busi-

ness connected with any of the above-mentioned frades,

articles or services.

{ct To purchase for investment securities of any nature what- - " -

soever and take on lease or in exchange or otherwise

acquire for any estate or interest any lands, buildings, .

easements, licences, rights or privileges over or in respect -
of freehold or leasehold land, but so that the Company
may acquire the same for the purpose of investment only
and with a view to holding or managing the same
and receiving the income thereof and shall net have

power to deal or traffic in lands, buildings, leases, under- - ,

leases, investments or securities and so that if from time
to time it shall be found necessary or advisable for the
Company to realise ali or any part of its property or assets

the Company shall have power to do so for amy con- < ]

sideration theught fit and in particular for shares, deben- '}\
tures or other securities of other companies, but any sur- | -

pluses or deficiencies arising on or from such rcalisation
as aforesaid shall be capital surpluses not available for
distribution or capital deficiencies, as the case may be,
provided that nothing herein contained shall prohibit the
Company from capitalising any capital surplus.

[ !

(D) To acquire {for a consideration consisting of cash or
Shares of the Company or partly the one and yartly the
other) the whole or any part of the Share Capital of any
limited companies carrying on businesses of whatssever
nature and to co-ordinate the management and activities
of any thereof which are subsidiaries of the Company.

{8) To carry on any other business, whether subsidiary or
not, which can in the opinion of the Company be carried

on conveniently or advantageously in connection with the
business of the Company.

(F) To acquire and undertake upon such terms as the Com-

pany shall deem expedient the whale or part of the under- '

taking, assets or liabilities of any person or body owning
any business within the objects of the Company, or whose
business, or any part of whose business, may conveniently
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or advantageonsly be combined with the business of the
Company, or any of whose property is suitable for the
purposes of the Company,

(@ To purchase, take on lease, hire or otherwise s acquire

(e

and hold any plant, machinery, goods, chattels, or real
or personal property of any kind, or any nght or interest
therein or thereover (and whether in possession or rever-
sion or remainder) which the Company may think desir-
able in connection with its business.

To acquire in such manner and upon such terms as the
Company shall think fit, secrst processes, inventions,
patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shall seem beneficial to
the Company.,

(1 To enter into partnership or amalgamate with any person

or body for the purpose of carrying on any business or
transaction within the objects of the Company and to

enter into such arrangements for co-operation, sharing .

profits, losses, mutual assistance, or other working

" arrangement as may seem desirable.

»

To lend money and give credit to and to guarantec and

‘become or give security for the performance of contracts

by, and act as bankers for, any person or company, where
the so doing may seem advantageous or desirable in the
interests of the Company.

To receive money on deposit or loan and borrow or raise
mone™ in such manner as the Company shall think fit,
and in particular by the issue of debentures or debenture
stock (perpetual or otherwise) and to secure the repay-
ment of any moneys borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property
or assets of the Company (both present and future), in-
cluding its uncalled capital, and also by a similar mort-
gage, charge, lien or otherwise to secure and guarantee
the performance by the Company or any other person or
company of any obligation undertaken by the Company
or any other person or company as the case may be.

{) To invest, lend, or otherwise deal with unemployed

moneys, in such manner, and upon such terms, as may
be thought fit, and to vary investments.

(M) To establish and maintain or procure the establisiment

and maintenance of any contributory or non-contributory
pension or superannuation funds for the benefit of, and

Ary STt
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(n) To draw, accept, endorse, issue, or exgcute promissory

(o)

(p) To remunerate employees and servants of the Company o
and others out of or in proportion to the returns or profits

@

iv

give or procure the giving of donations, gratuities, pen-
sions, allowances or emoluments. to any pefons Who arg

or were at any time in the employment or service of the

Company, or of any company whic!l is a .?ubsidiary of
the Company or is allied to or associated with the Com-
pany or with any such subsidiary company, or who are
or wete at any time Directors or officers of the Company
or of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons,
and also establish and subsidise and subsecribe to any
institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-
being of the Company or of any such other company as

aforesaid, and make payments (o or towards the insurange
of any such person as aforesaid and do any of the matters =
aforesaid, either alone or in conjunction with any such,

other company as aforesaid.

notes, bills of exchange, bills of lading, warrants, and
other negotiable, transferable, or mercantile instroments.

To promote any company to acquire the whole or any

part of the assets or liabilities of this Company, or foramy . -
“other purpose which may seem desirable in the interests

of this Company, and to subscribe, acquire, underwrits,

or place, or assist in so doing, the whole or part of the -

Shares or securities of such company.

of the Company or otherwise as the Company shall think
fit; and to promote and give effect to any scheme or
arrangement for sharing profits with employees, whether
involving the issue of shares ornot.

To pay for any property or assets acquired by the Com-
pany by the_issue of fully or partly paid Shares of the
Company, with or without any preferred or special rights

or privileges, or by the issue of debentures or other

securities, with or without special rights or privileges.

(r) To pay the costs and expenses of or incidental to the

(& To z}id, ﬁnancially‘f or otherwise, any association or body
havirig for an object the promotion of trade or industry. ’

promotion and establishment of the Company, or fo

contract for the payment of the same, in whole or in part

by others.
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{n} Ta procyre the Comypany to be registered or recogaised

(o)

(v)

(w)

(X

in any overseas country or place, and to exercise any of

the objects or powers aforesaid in any part of fhe world. ’
To distribute among the Members any assets of the

Company in specie, but so that no such distsibution which
would amount to 2 reduction of capital shall be made
without such sanction (if any) as may be required by law,

To act as agents or brokers and as trustees for any person,

firm, or company, and te undertake and perform sub-
contracts, and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-
contractors, or others. ' :

To do all such other things as are incidantal or conduci 2
to the attainment of the above objects or any of then, -

provided that the Company shall not have power to act

as Stock and Share Brokers or Dealers.

It is hereby expressly declared that the objects specified
in each of the sub-clauses of this Clause 3 shall be
regarded as independent objzscts, and accordingly shall in
no wise be limited or restricted (except where otherwise
expressed in such sub-clauses) by reference to or inference
from the terms of any other sub-clause (or the name of the
Company), but may be carried out in as fuil and ample a
manner and construed in as wide a sense as if each of the.
said sub-clauses defined the objects of a separate and
distinct company.

4. The liability of the Members is limited.

5. The share capital of the Company is £20,000* divided into
20,000 Shares of £1 each,

*At the date of amendment hercof, the Share Capital is £200,000 divided into
2,000,000 Orditiary Shares of 2s, each.

3564
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, ot dresses and descriptions are

WE, the several persons whose names, ad i e
subseribed, are desircus of being formed into a Company i 3
purstance of this Memorandum of Association, and We respec-
'tiiéiy,; agree to take the number of shares in the capital of the

Company set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. f%ﬁmﬁ&r&d
FRANK BAINBRIDGE, One g
Mersey House,
Carrington Lane,
Sale,
Engineer.
HAROLD BAINBRIDGE, ‘ One
419, Burnley Lane, '
Chadderton, o |
Lancs.
Engineer. '

Darep this 2Gth day of February, 1951,

WITNESS to the above Signatures ; ~—
C. W. SHIMELD,

Solicitor and Notary, .
Oldham,
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THE COMPANIES ACTS 1948 anp 1967

COMPANY LIMITED BY SHARES

Artirles of Asmsoristion
BAINBRIDGE BROS. (ENGINEERS)
LIMITED

(ddopted by Special Resolution passed on 19th February, 1968)

TABLE A
1. The regulations in: ‘Table A i the ¥irst Schedule to the Tag;Lcdgl : ‘- ‘ "
Companies Act, 1948, shall not apply ta the Company except 50 L .
far as the same are repeated or contained in these Articles, ‘ :
INTERPRETATION | .

2. In these Articles, unless the subject or comtext otherwise Interpretation. - :
requires, the words standing in the first column of the table next "
hereinafter contained shall bear the meanings set opposite to them ;
respectively in the second column thereof,

Worns MEBANINGS

The Act ... ...} The Companies Act, 1948, Definitions ¥

The Statutes ... | The Companies Act, 1948, and every other Act
for the time being in force concerning joint
stock companies and affecting the Company.

These Articles ... | These Articles of Association and the regulations
of the Company for the time being in force.

The Office ... | The registered office of the Company.
The Seal ... ... | The Common Seal of the Company:.

2964 x
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WORDS MEBAHDNGS - /,

i T el

The [fnited ' ) o
"Kingdom ... | GreatBritain and Northern Treland, S
i vl

Mooth . e j Calendar month.

Paid €p ... .. | Inchudes credited as paid up.
3

Dividend - i Includes bonus.

fn wiiting ... | Written, printed or lithographed, or visibly ex-
| pressed in all or any of these or any other
. modes of representing or reproducing words,

Words importing the singular number only shall include the
plural number, and vice versa.

~ o
X g 3 ’;{’fn o
Words importing the masculine gender only shall include the "< ji
feminin= gender, and B li
-
Words importing persons shell inclade corporations. Lo
Vel in S Subject as aforesaid, any words or expressions defined in the S
%ﬁf‘ Statutes shall bear the same meanings in these Articles.
e §
BUSINESS |
L¥esctocs zoiy 3. Auy branch or kind of business which by the Memorandum -

frop oy tasch of Association of the Company, or these Articles, is eitber expressly

i or by implication authorised to be wndertaken by the Company /‘fg
may be undertaken by the Directors at such time or times as they ;|
shal think fit, and further, may be suffered by them to be in
sbeyance, whether such branch or kind of business may have been E

actoally commenced or not, so long as the Directors may deem it
expedieat not to commence or proceed with such branch or kind

of busmess.
‘ cy
ool 4. The ofice shall be at such place as the Directors shall from- o
o time to tims appoint. B

SHARE CAPITAL |

5. At the date of adoption of these Articles the authorited fi
i

1

capital of the Company is £2G0,0E§,{ii\'ided inte 2,000,000 Ordinaty
Shares of 2s. each.




P ]

A

i
‘ % 3
3; SHARES
) - 5 6. Save in so far as any particnlar transaction may be authorised {g;ﬁj)g?i;" be
}‘ B

by the Statutes, no part of the funds of the Company shall be pushasc of

employed in the purchase of or in loans on the security of the
. Company’s shares,
? 7, The Company may pay a commission to amy person it Underwriting
consideration of his subscribing or agreeing to subscribe, whether of shares
' absolutely or conditionally, or procuring or agreeing to procure
3 B subscriptions, whether absolute or conditional, for any shares in the
L . capital of the Company, such commission not to exceed 10 per cent.
S of the price at which the shares are issued or an amount equivalent
- thereto. Any such comraission may be paid in cash or in fully peid
& shares of the Company, or partly in one way and partly in the other,
: as may be arranged. The requirements of sections 52 and 53 of the
Act, and Part 11 (3) of the Sixth Schedule and Part X (3) of the Eighth
e Schedule to the Act shall be observed, so far as applicable.
8. Where any shares are issued for the purpose of raising payment of
money to defray the expenses of the construction of any works or e o i
[ buildings or the provision of any plant which cannot be made profit- <5 :
o able for a lengthened period, the Company may pay interest on so
1o S much of such share capital as is for the time being paid up for
: the period and subject to the conditions and restrictions mentioned
in section 65 of the Act, and may charge the same to capital as
part of the cost of the construction of the works, buildings or plant.
m 9. Subject to the provisions of Article 51, the unissued shares Shates at disposal
dy shall be at the disposal of the Directors, and they may allot, grant ® = :
y options over, or otherwise deal with or dispose of them to such b
v persons at such times and generally on such terms and conditions
{?y‘ as they think proper, but so that no shares shall be issued at a dis- :
;2 : count, except in accordance with section 57 of the Act, i
; : 5
R 3 10. (A) If two or more persons are registered as joint holders Reccipts of jolnt 1
nd | of any share, any one of such persons may give effectual receipts for holders of ohaces
: any dividends, bonuses or other moneys payable in respect of such E
5 & share. {
om i (8) The Company shall not be bound to register more than ‘L
four persons as joint holders of any share, :
11. No person shall be recognised by the Company as holding No irust ',
' any share upon any trust, and the Company shall not be bound by or tecogised -
recognise any equitable, contingent, futuce or partial interest in any *
sed share or any interest in any fractional parf of a share, or (except &
ALy f only as by these Articles otherwise expressly provided or as by i
,
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Statute required. or under an order of Court) any other right in | N@
sespect of any share, except an absolute right fo the entirety thereof 1 78

in the registered hoider. ; c
2. Every member shall without payment be entitled to receivg: | <~
within two roonths after allotment or lodgment or wer {or Wlthm “
such other period as the conditions of issue shall provide) a certificatg -~ ot
under the Seal specifying the shares allotied or”transferred t;a.him RN
and the amount paid up thereon, provided that m the case of juint | . Ay
holders the Company shall not be bound to issue more than ope, » b
certificate to all the joint holders, and delivery of suck cerfificate. =
to any one of them shall be sufficient delivery to all. Where part
only of the shares comprised in a certificate are transferred, the -
member transferring shall be entitled withont payment to a certificate Uit
for the bajance thereof. If and so long as all the issued shares in = i
the capital of the Company or all the issued shares of a particular ~ - .2
class are fully paid-up and rank parf passu for all purposes, then nong_ ' ¢
of those shares shall be distinguished by a denoting number. Inall ™
other cases each share shall be distinguished by a denoting number. :

13. If any such certificate shall be worn out, defaced, destroyed - N

or lost, it may be renewed on such evidence being produced asthe . F
Directors shall require, and in case of wearing out or defacement ~ .. gi:
on, delivery up of the old certificate, and in case of destruction or .. o
loss on execution of such indemnity (if any) and in either casc on % &

pavment of such sum, not exceeding ls, as the Directors may ™
from time to time require. S

14. No shareholder shall be entitled to receive any dividend or
to bs present or vote at any mesting or upon a poll, or to exercise -
any privilege as a member, until he shall have paid all cails for the- .
time being due and payable on every share held by him, whether . 4
alone or jointly with any other person, together with interest and .
expenses (if any). Ceny
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LIEN ON SHARES

15. The Company shall have a first and paramount lien and
charge on all the shares not fully paid up rezistered in the name of a /"\
member {whether solely or jointly witk: others) for all moneys due S\
to the Company from him or his estate, either alone or jointly with =~ "3
any other person, whether a member or not. and whether such © :
moneys are presently payable or not, The Company’s lien (if any} =
on a share shatl extend to all dividends payable thereon. o

16 Yor the purpos¢ of enforcing such lien the Directors may ':
selt all or any of the shares subject thereto in such manner as they =~
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think fit, but no. szie shall be made until such time as the moneys
are presently payable, and until 2 notice in writing stating the arount
duc and demanding payment, and giving noticz of intention to sell
in, default, shall have been served in such manner as the Directors
shall think fit on such member or the persons (if any) entitled by
transmission to the shares, and default in payment shall have been
made by him or them for seven days after such niotice,

17. The net proceeds of any such saic shall be applied in or
towards satisfaction of the amount due, and the residue (if any)
shalt be paid to the member or the persons (f any) entitled by
transmission to the shares; provided always that the Company shall
be entitled to a lien upon such residue in respect of any moneys

Application
o(? procesds
of sale

due to the Company but not presently payable like to that which it

had upon the shares immediately before the sale thereof.

18. Upon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to ths purchaser and may
enter the purchaser’s name in the register as holder of the shares,
and the purchaser shall not be bound to see to the regularity or
validity of, or be affected by any irregularity or invalidity in, the
proceedings or be bound to see to the application of the purchase
money, and after his name has been entered in the register the
validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclusively.

CALLS ON SHARES

19. The Directors may, subject to the regulations of these
Articles and to any conditions of allotment, from time to time make
such calls upon the members in respect of all moneys unpaid on
their shares as they think fit, provided that fourteen days’ notice
at least is given of each call, and each member shall be liable to
pay the amount of every call so made upon him to the persons and
at the times and places appointed by the Directors. A call may be
made payable by instalments. A call shall be deemed to have been
made as soon as the resolution of the Directors authorising such
call shall have been passed. A call may be revoked or the time
fixed for its payment may be postponed.

20. The holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

21. If before or on the day appointed for payment thereof &
call payable in respect of a shate is not paid, the person from whom

Dircctors may
enter purchaser's
pame in share
register

Dircctors
may make
calls

Fourteen days’
notice to be
given

When call
deemed made

Liability of

joint holders

Interest on
unpaid call
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the amount of the call s duz chall pay st oo suchamezst ;o »;
thes rate of 10 per cent. per anpumm from iz day appointed ferpay- - 0

ment thereof to the time of actual paymest, bt the Directars chall
haye power toTemit such interest or any part thereof.

Sum payabls 22, Any som which by the terms of allotment of a share is
cizisemt  made payable upon allotment o at any fixed date and any instabment &0
of 2 call shall, for all purpeses of these Articles, be deemed to e '
a call duly made and payable on the date fixed for payment, and |
in case of non-payment the provisions of these Arnticles as io pay-
ment of inferest and expenses, forfeiture and ths Nike, apd all other,
relevant provisions of the Statutes, or of these Articks shall apply -, -
as if such sum were a call duly made and notified as hereby provided. 708

od

Difieresce in 23. The Directors may from time to time make armangements < "#

calls on the issue of shares for a difference between the holders of such 4o oW
shates in the amount of calls to be paid and i the time of payment . * « Y
of such calls, : (L

Calis raa 24, The Directors may, if they think fit, Teceive from any 5%

be paid, member willing to advance the same all or any part of ihe moneys = il
due upon his shares beyond the sums actually called up thereon, and -’ % )
upon all or any of the moneys so advanced the Directors may (until . ~ - oo
the same would, but for such advance, become presently, payabie) * ,"‘e,\“jﬁv
pay or allow such interest (not exceeding, without the consent of 2~ " S
General Meeting, 10 per cent. per annum) as may be agreed upon @ | %’“’ﬁ

between them and such member, in addition to the dividead payable
upon such part of the share in respect of which such advance has ‘?g\f&
been made as is actually called up. No sum paid up in advance of =~
calls shall entitle the holder of a share in respect thereof to any - ..
portion of a dividend subsequently declared in respect of any period "
prior to the date upon which such sum would, but for such payment, - - -
become presently payable. R
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TRANSFER OF SHARES

Membecs may 25. Subject to the restrictions of these Articles, any member
may transfer all or any of his shares, but every transfer must be in
wx:iting, and in the usual common form or in such other form as the:
Directors may approve, and must be left at the transfer office of the
Company accompanied by the certificate of the shares to be trans-.
ferred, and such other evidence (if any) as the Directors may require -
to prove the title of the intending transferor. '

ke
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Signature of 26. The instmmex}t of transfer shall be signed by or on behalf
of the transferor and in the case of partly paid shares by or on
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behalf of the transferee and the transferor shall be deemed to remain
the holder of the share unti} the name of the transferee is eniered
in the register of members in respect thereof, Nothing in these
presents, contained shall preclude the Directors from recognising a
renunciation of the allotment of any share by the allottee in favour
of some other person.

27. The Directors may, in their discretion, and without assigning Directors may
s o refuse 1o regisier
any reason therefor, refuse to tegister the transfer of any share lmitlsfcrsm
(not being a fully paid-up share) to any person whom they shall not %% #*%
approve as transferee, The Directors may also refuse to register
any transfer of a share on which the Company has a lien, not being

a fully paid-up share.

28. If the Directors refuse to register-a transfer of any share, Noticoof
they shall within two months after the date on which the transfer refusal
was lodged with the Company send to the tramsferee notice of the
refusal, as required by section 78 of the Act.

29. No fee shall be charged for registration of a transfer or No fecs on
of any probate, letters of administration, certificate of death or registration
marriage, power of attorney, notice in lieu of distringas or other
document. relating to or affecting the title to any shares.

30, The registration of transfers may be suspended and the Resisterof
. . . membies may be
register of members closed at such times and for such period as the closed
Directors may from time to time determine, provided always that

the register shall not be closed for more than thirty days in any vear.

TRANSMISSION OF SHARES

31. In the case of the death of a member, the survivors or Oadeathof
survivor, where the deceased was a joint holder, and the executors\gl-cgiggfusé’rwwm
or administrators of the deceased where he was a sole or only "™ recognised
surviving holder, shail be the only persons recognised by the Com-
pany as having any title to his shares, but nothing herein contained
shall release the estate of a deceased holder (whether sole or joint)
from any liability in respect of any share solely or jointly held by
him.

32. Subject to the provisions of these Articles, any person E:{ﬁ?&bocgomins

becoming entitled to a share in consequence of the death or bankruptcy death or

of any member may upon producing such evidence of title as the R«i%kﬁli?%ﬂc
Directors shall require, and subject as hereinafter provided, either be resistered
registered himself as holder of the share, or elect to have some

person nominated by him registered as the transferee thereof.
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33, If the persen S0 becoming entitled shali eburt t b rege
fered binseld, he shall deliver or sf:mi to the Lom;mnv a motics
fn wiiing signed by him and stating that 53}‘?"90. eferrs, For sl
purposes of tbese Articles relating to the mgmratwn:cf transfers
of shares, such motice <hall be desmed to be 2 transier, and the

shall ; ing to give effect thereto
irectors shall hase the same power of yefusing 1o give euec j
b e as i tke event wpon which the framsmission took

by regiciration 1
p".'ace had met cocurred. and the notice were 2 tmiisfer execated by
ik= person from whorn the tifle by ransmission 15 derived.

34

nominss regisiered, he shall testify his election by executing io his

somizes a transfer of such share. The Directors shall have, in respect -

of framciers so exscmted, the same power of reiestng registration
s ¥ the event vpon wiich the transmission took place bad not

occurred, and the transfer were a transfer executed by the person

fram whom the title by transmission is derived.
35. A pesson entitled to a share by transmission shall be

entitied to mecsive and give a discharge for any dividends or other
noneys payable in respect of the share, bux he shall not be entitied ~
to Tecsive moticss of or to attend or vote at mweetings of the Company, © |
or (save as aforesaid) to any of the rights or privileges of a member, .. .

unless and wntil ke shail have become a member in respect of the
share.

FORYEITURE OF SHARES

36. If any member fails to pay the whole or any part of any
czll on or before the day appointed for the payment thereof, the
Directors may at anv time thereafter during such time as the call,
or amy part thereof, remains unpaid, serve a notice on him requiring
him fo pay such call, or such part thereof as remains unpsid,
together with any accrued interest and any expenses incurred by
tke Company by reason of such non-payment.

37. The notice shall naine a further day on or before which
sach call, or such part thereof, as aforesaid, and all such interest
and expenses as aforesaid, are to be paid. It shall also name the
place where pavment is to be made, and shall state that in the
event of non-payiment at or before the time and at the place appointed

the shares in respect of which such call was made will be liable to
be forfeited.

38. Ii_the requisitions of any such notice as aforesaid are not
C-t-Bmp]I&d with, any share in respect of which such notice has been
given may at anv time thereafter, before pavment of all calls, interest

]fthep:.msobecomiﬂgentit}edshaﬂ elect to have his




SR R S TP R I R RE

R

’ '
kAT

.

S s =l

o

R

Py ——

B s

R

gied

Tmee-

[

T A R R R TR
»

T

9

and expenses due in respect therzof has been made, be forfeited
by a resolution of the Directors to that effect.

39. A forfeiture of shares under the preceding Articles shall Forfeiture to
include all dividends declared in respect of the forfeited shares and declarcd though

not actually paid before the forfeiture. not actually paid

ad ith Notics of
40. When any share has been forfeited in accordance with Noficaof ~

these Articles, notice of the forfeiture shall forthwith be given to given and
the holder of the share, or the person entitled to the share by seyater of
transmission, as the case may be, and an entry of such notice having ™mbe®
been given, and of the forfeiture with the date thercof, shall forthwith

be made in the register of members opposite to the entry of the

share; but no forfeiture shall be in any manner invalidated by any
omission or mneglect to give such notice or to make such entry as
aforesaid.

41. Notwithstanding any such forfeiture as aforesaid, the Directors may
Directors may at any time before the forfeited share has been other- Share to b
wise disposed of permit the share so forfeited to be redeemed upon "edeomed
the terms of payment of all calls and interest due upon and expenses
incurred in respect of the share, and upon any further or other terms
they may think fit.

42, Every share which shall be forfeited shall thereupon Shares forfeited

become the property of the Company, and may be sold, re-allotted c%ﬁﬁfaﬁ‘;

or otherwise disposed of, either to the person who was before for-

feiture the holder thereof or entitled thereto, or to any other person,

upon such terms and in such manner as the Directors shall think

fit, and whether with or without all or any part of the amount

previously paid on the share heing credited as paid, The Directors

may, if necessary, authorise some person to trausfer a forfeited

share to any such other person as aforesaid,

43, A member whose shares have been forfeited shall, notwith- Holders of

. . forfeited shares
standing, be liable to pay to the Company all calls made and not lisble for call
paid on such shares at the time of forfeiture, with interest thereon made before
to the date of payment at such rafe, not exceeding 10 per cent. per
annum as the Directors shall think fit, in the same manmner in all
respects as if the shares had not been forfeited, and to satisfy all
(if any) the <laims and demands which the Company might have
enforced in respect of the shares at the time of forfeiture without
any deduction or allowance for the value of the shares at the time
of forfeiture.

44. The forfeiture of a share shall involve the extinction at Consequences of
the time of forfeiture of all interest in and all claims and demands "™

2964
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10
against the Company in respect of the share and all other rights
and iab |
share is forfeited and the Company, except only such of those rights
and liabilities as are by these Asticles expressly saved, or as are by
the Statutes given OF imposed in the case of past members.

45. A statutory declaration in writing that the declarant is a

Director of the Comapany, and that a share has been duly forfeited in
pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all per.ons claiming to be entitled to the
share, be conclusive evidence of the facts therein stated, and such
declaration, together with 2 certificate of proprietorship of the share
under the S.al delivered fo a purchaser or allottee thereof, shall
(subject to the execution of any necessary transfer) constitute a good
title to the share, and the new holder thereof shall be discharged
from all calls made prior to such purchase or allotment, and shall
not be bound to see to the application of the purchase mMoney, if
any, nor shall his title to the share be affected by any omission,
irregularity or invalidity in or relating to or connected with the pro-
ceedings in reference to the forfeiture, sale, re-allotment or disposal

of the share.

CONVERSION OF SHARES INTO STOCK

46. The Company may, from time to time, by resolution of
» General Meeting, convert all or any of its paid-up shares into

stock and may from time to time, in like manner, reconvert any ‘

such stock into paid-up shares of any denomination.

47. When any shares have been converted into stock, the .
several holders of such stock may transfer their respective interests

1_:herein, or any part of such interests, in such manner as the Company
in General Meeting shall direct, but in default of any such direction
in the same manner, and subject to the same regulations as and
sub]e?ct to which the shares from which the stock arose might
prev.lously to conversion have been transferred, or as near thereto
as circumstances will admit. But the Company in General Meeting,
or failing a resolution of a General Meeting, the Directors may, if
they think fit, from time to time fix the minimum amount of stock
tr?n'sferable, and restrict or forbid the transfer of fractions of that
minimurn, provided that the minimum shall not exceed the nominal
amount of the shares from which the stock arose, and may prescribe

that stock is to be divided and transferable in units of corresponding
grnount.

ilities incidental to the share as between the member whose -
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48. The several holders of stock shall be entitled to participate
in the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purpose of
voting at meetings of the Company and for other purposes as if
they held the shares from which the stock arose, but so that none
of such privileges or advantages, except the participation in the
dividends, profits and assets of the Company, shall be conferred by
any such aliquot part of stock as would not, if existing in shares,
have conferred such privilege or advantage.

49, All such provisions of these Articles as are applicable to
paid-up shares shall apply to stock, and in all such provisions the
words “share” and “member” shall include “stock” and “a holder
Af stock” respectively.

INCREASE OF CAPITAL

50. The Company may from time to time, in General Meeting,
whether all the shares for the time being authorised shall have been
issued, or all the shares for the time being issued shall have been
fully paid up or not, increase its capital by the creation of new
shares, such aggregate increase to be of such arnount and to be
divided into shares of such respective amounts as the General Meeting
resolving upon the creation thereof shall direct. Subject and without
prejudice to any rights for the time being attached to the shares
of any special class, any shares in such increased capital may have
attached thereto such special rights or privileges as the General
Meeting resolving upon the creation thereof shall direct, or, failing
such direction, as the Directors shall by resolution determine, and
in particular any such shares may be issued with a preferential,
deferred or qualified right to dividends or in the distribution of
assets and with a special or without any right of wvoting. Any
Preference Share may be issued on the terms that it is or at the
option of the Company is lable to be redeemed on such terms
and in such manner (subject to the provisions of the Statutes) as
may be provided by the Articles of Association of the Company
for the time being in force.

51. The Company in General Meeting may direct that any
new shares shall be offered to the existing members in proportion
as nearly as the circumstancss admit to the number of existing
shares held by them or that the same be offered to the holders of
shares of any particular class or classes. Such offer shall be made

Holders of stock
entitled to same
dividends and
Erwllcgcs as
olders of shares

Share includes
stock

Company may
increaso its
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New shares may
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by notice specifying the number of shares offered, and limiting 2
time within which the offer, if not accepted, will be deemed to be
declined, and after the expiration of such time, or on the receipt of an
intimation from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may dispose of
the same in such rpanner as they think most beneficial to the
Company; and further if, owing to the proportion which the number
of the new shares bears to the number of shares held by mermbers
entitled to such offer as aforesaid, or from any other cause, any
difficulty shall arise in apportioning the new shares or any of them
in mnanner aforesaid, the Directors may in like manuer dispose of the

shares in respect of which such difficulty arises.

52. Subject to any directions that may be given in accordance

with the powers contained in the Memorandum of Asscciation or . -

these Articles, any capital raised by the creation of new shares shall
be considered as part of the original capital, and shall be subject
to the same provisions with reference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise as if it had been part of
the original capital.

ALTERATIONS OF CAPITAL

53, The Company may from time to time in General
Meeting :—
(&) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares, or

(8) 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, or

(c) by ‘sub-_divisiox_x of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of

Association, and so that as between the holders of the ©
resulting shares one or more of such shares may by the '

resolution by which the sub-division is effected be given
any preference or advantage as regards dividend, capital,
voting of otherwise over the others or any other of such

shates subject mevertheless to the provisions of Article

56,

LS The Company may from time to time by Special Resolu-
tion teduce its share capital and any capital redemption reserve
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fund or share premium account in any manner aunthorised and with
and subject to any incident prescribed or allowed by the Statutes.

55. Anything done in pursuance of either of the last two
preceding Articles shall be done in manner provided and subject
to any conditions imposed by the Statutes, so far as they shall be
applicable, and, so far as they shall not be applicable, in accordance
with the termis of the resolution authorising the same, and, sc far as
such resolution shall not be applicable, in such manner as the
Directors deem most expedient, with power for the Directors, on any
consolidation of shares, to deal with fractions of shares in any manner
they may think fit.

MODIFICATION OF RIGHTS

56. Subject to the provisions of secticn 72 of the Act, all or
any of the rights or privileges for the time being attached to any
class of shares forming part of the capital for the time being of
the Company (and notwithstanding that the Company may be or
be about to be in liquidation) may be modifisd or abrogated in
any manner with the sanction of an Extracrdinary Resolution passed
at a separate meeting of the members of that class. To any such
separate meeting all the provisions of these Articles as to General
Meetings (including the obligation to notify members as to their
right to appoint proxies) shall mutatis mutandis apply, provided
always that the necessary quorum shall be members of the class
holding or representing by proxy one-third of the capital paid up
on the issued shares of the class, and that the members of such
class shall on a poll have one vote for each share of the class held
by them respectively, provided also that if at any adjourned meeting
of the members of such class a quorum as above defined is not
present those members who are present shall form a quorum. Unless
otherwise provided by the terms of issue thereof, the rights or privi-
leges attached to any class of shares will not be deemed to be modified

or abrogated by the creation or issue of further shares ranking pari
passu therewith.

GENERAL MEETINGS

57. A General Meeting shall be held as the Annual General
Mesting.in each year, at such time and place as may be determined
by the Directors, but so that not more than f{ifteen months shali
elapse between the holding of any two successive Annual General
Meetings.

58. All General Meetings other than Annual General Meet-
ings shall be called Extraordinary General Meetings.
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Caling of 39, The Directors may cafl an E:Etraordgafy cl;?;erii Mec;mﬁ S

EZcET  henever they think fit, and Extraordinary General MStngs sha’ . %0
Heetzes also be convened on such requisition, or in default may be convened

by such requisitionists, as is provided by the Statutes. -

Notice of 60. Twenty-one days’ notice in writing at t'he least o_f every =
: meeting convened for the parpose of passing a Special Resolation and
of everv Amnual General Mesting and fourteen days’ notice in
writing “at the least of every other General Meeting (the length of
notice being exclusive in every case both of the day on which the ;
notice is served or deemed to be served and of the day for which the ..~
notice is given) specifying the place, the day and hour of meeting, -
and in the case of special business the general natare of such business, =~ .
shall be given in manner hercinafter mentioned to such persons (in- . ., ¥
cluding the Auditors) as are under the provisions hereinafter
contained or under the Act entitled fo teceive motices from the
Company, provided always that with such consents as are prescribed .
by sections 133 (3) and 141 {2) of the Act 2 meeting may be convened - »
upon a shorter notice and in such manner as the consenting members :
may approve; but the accidental omission to give such notice to or
the non-receipt of such motice by any person entitled to receive the -
sarae shall not invalidate any resolution passed or proceeding at any
such meeting. Every notice of an Annual General Mesting shall
describe the meeting as an Annual Generai Meeting and every notice ~
of a General Meeting or of a class meeting shall comply with any
requirements of the Statutes as regards the notification to members
of their rights as o the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS S

Spegial 61. All business shall be deemed special that is transacted at < "
an Extraordinary Genperal Meeting. All business that is transacted = -
at an Annual General Meeting shall also be deemed special, with -
the exception of sanctioning a dividend, the consideration of the ~ .
balance sheet and profit and loss account, the group accounts {if
any), and tl}:: reports of the Directors and Auditors and other docu-  © %
ments required to accompany or be annexed to the balance sheet, . ©
the election of Directors in place of those retiring, and the appoint- .
ment and fixing of the remuneration of the Auditors. T

N business
to be

62. No business shall be transacted at any General Meeting * - .
ol quorun unless a quorum is present when the meeting proceeds to business.
Three members personally present shall be a quorum for all pUrposes.
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63. If within half an hour from the time appointed for the TIIE A%,
holding of a General Meeting a quorurn is not present, the meeting, adjouned or
. st . dissolved
if convened on the requisition of members shall be dissolved, In any
other case it shall stand adjourned to the same day in the next week,
at the same time and place, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed

for holding the meeting, the members present shall be a quorum.

64. The Chairman, with the consent of any meeting at which Netice of
. . . . . adjournment to

a quoruth is present, may adjourn the meeting from time to time and be given

from place to place, as the meeting shall determine. Whenever a

meeting is adjourned for thirty days or mare, notice of the adjourned

meeting shall be given in the same manner as of an original meeting.

Save as aforesaid, the members shall not be entitled to any notice

of an adjournment or of the business to be transacted at an adjourned

meeting. No business shall be transacted at any adjourned meeting

other than the business which might have been transacted at the

meeting from which the adjournment took place.

65. The Chairman (if any) of the Board of Directors shall Chairman of
preside at every General Meeting, but if there be no such Chairman, 2t gﬁdn‘:gc%rlfé;de
or if at any meeting he shall not be present within fifteen minutes
‘after the time appointed for holding the same, or shall be present
put unwilling to act as Chairman, the members present shall choose
some Director, or if no Director be present, or if all the Directors
present decline to take the chair, one of themselves to be Chairman
of the meeting, '

66. At any General Meeting of the T~mpany a resolution put g{:%%;gsolution
to the vote of the meeting shall be decidec on a show of hands unless
before or upon the declaration of the result of the show of hands
a poll be demanded by the Chairman of the meeting or by at least
three members for the time being entitled to vote at the meeting,
or by a member or members representing one-tenth or more 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 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, and unless a
poll be so demanded a declaration by the Chairman of the meeting
that a resolution has been carried, or carried unanimously or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute bock 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. The demand for a poll may be withdrawn, The instrument
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appointing a proxy to vote at 2 meeting shall be deemed to confer

authority to demand or join in demanding a poll, and for the * .

purposes of this Article a demand by a person as proxy for a member
shall be the same as a demand by the member.

67. Subject as provided in Article 68, if a poll be demanded

in manner aforesaid, it shall be taken at such time and place and in '

such manner as the Chairman shall direct, and the result of the poll

shall be deemed to be the resolution of the meeting at which the
poll was demanded. N

68. No poll shall be demanded on the election of a Chairman ‘f;«‘# J

of a meeting or on any question of adjournment.

69. In the case of an equality of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall be entitled
to a further or casting vote in addition to the votes to which he may .
be entitled as a member, or as a representative or proxy of a member.

70. The demand of a poll shail not prevent the continuance of

a meeting for the transaction of any business other than the question

on which a poll has been demarnded.

VOTES OF MEMBERS

7. Subject to any special rights, restrictions or prohibitions '
as regards voting for the time being attached to any special class of
shares in the capital of the Company, on a show of hands every
member personally present shall have one vote only, and in case of a
poll every member present in person or by proxy shall have one
vote for each share held by him. On a poll being taken at a meeting
of the Company or at a meeting of any class of members, a member
entitled to more than one vote need not, if he votes, use all his votes
or cast all the votes he uses in the same way.

72 A member incapable by reason of mental disorder of

"

managing and administering his property and affairs may vote, - a

whether on a show of hands or at a poll, by his receiver, committee,
curator bonis, or other legal curator, and such last-mentioned persons
nay give their votes by proxy on a poll.,

7;’;. If. two or more persons are jointly entitled to a share,
then, in voting upon any question, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the ather holders of the share, and for

5
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this purpose semiority shall be determined by the order in which the
names stand in the register of members.

74. Save as herein expressly provided, no member other than
a member duly registered who shall have paid everything for the
time being due from him and payable to the Company in respect
of his shares shall be entitled to vote on any question either per-
sonally or by proxy at any General Meeting.

75. Votes may be given either personally or by proxy. On a
show of hands a member present only by proxy shall have no vote.
A proxy need not be a member,

76. Any corporation which is a member of the Company
may, by resolution of its directors or other governing body, authorise
any person to act as its representative at any meeting of the Company
or of any class of members thereof; and suci: representative shall
be entitled to exercise the same powers on behalf of the corporation
which he represents as if he had been an individual shareholder,
including power, when personally present, to vote ona show of hands.

77. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney duly authorised in
writing, or if such appointor is a corporation either under its com-
mon seal, or under the hand of some officer or attorney duly
authorised in that behalf,

78. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed, or a
notarially certified or office copy of such power or authority, shall
be deposited at the Office, or if the Directors shall appoint some other
place, at that place at least forty-eight hours before the time appointed
for holding the meeting or adjourned meeting at which the person
named in such instrument proposes to vote, or in the case of a poll
not less than twenty-four hours before the time appointed for the
taking of the poll, and in default the instrument of proxy shall not
be treated as valid.

79. A vote given in accordance with the terms of an instru-
ment of proxy shall be valid notwithstanding the previous death or
mental disorder of the principal or revocation of the proxy or of
the authority under which it was executed, provided that no intima~
tion in writing of the death, insanity or revocation shall have been
received at the office one hour at least before the time fixed for
holding the meeting.

2564
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Form of proxy 80. Any instrument appointing a proxy shall be in the following - -~ ;
form. with such variations as circumstances may Iequire or the )
Statu’tes permit or in such other form as the Stock Exchange

Authorities may approve:—

SR P o)
5 e o

‘f: “I B IR
i , “of v o
; «a member of the above-named Company, hereby appoint D
i “ of

i,; } ,

! “and failing him \ ‘,_

' “of ,

oL A

“to vote for me and on my behalf at the [Annual, ':
«“Extraordinary, or Adjourned, as the case may bel General .,
“Meeting of the Company, to be held on the day of . ..

“ , and at every adjournment

«thereof for/against (¥) the resolution(s) to be proposed -

“thereat. C
“As witness my hand this day of 19 .,

“{*} Strike out whichever is not desired. Unless otherwise instructed the proxy will |
vote or abstzin, s he thinks At.” -

DIRECTORS o
Appaintment 81. The number of Directors shall be not less than two and not | v
aad nomber § ‘ﬁ
of Directors more than ten. !
No age limit 82. Unless and until otherwise determined by the Company - )

in General Meeting, either generally or in any particular case, no i
Director shall vacate or be required to vacate his office as a Director BRI
on or by reason of his attaining or having attained the age of seventy el
or any other age, and any Director retiring or liable to retire under . '
the provisions of these Articles and any person proposed to be « <%
appointed a Director shall be capable of being re-appointed or” -
appointed (as the case may be) as a Director notwithstanding thatat . . "«

the time of such re-appointment or appointment he has attained the =

age of seventy, and no special notice need be given of any resolution .
for the re-appointment or appointment or approving the appoint-" ...
ment as a Director of a person who shail have attained the age of © °
seventy, and it shall not be necessary to give to the members notice

of the age of any Director or person proposed to be re-appointed

or appointed as such. N
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83. The Directors may from time to time appoint any other
person to be a Director either to fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed as
above shall not be thereby exceeded. Any Director appointed
under this Article shall hold office only until the Annual General
Meeting following next after his appointment, when he shall retire,
but shall be eligible for election as a Director at that meeting. He
shall not be taken into account in determining the rotation of retire-
ment of Directors at such meeting,

84, The continuing Directors at any time may act, notwith-
standing any vacancy in their body, provided always that in case the
Directors shall at any time be or be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, it
shall be lawful for them to act as Directors for the purpose of filling
up vacancies in their body or calling a General Meeting of the
Company, but not for any other purpose.

85. No share qualification shall be required by a Director.

86, The Directors may (if they so resolve) be paid out of the
funds of the Company by way of remuneration for their services
(without prejudice to their respective rights (if any) to additional
remuneration pursuant to the terms of any Service Agreement) an
aggregate amount not exceeding £300 per annum together with such
further sum (if any) as the Company in General Meeting may from
time to time determine, for division amongst the Directors (or any
thereof) as the Chairman may in either case decide. The Directors
shall also be entitled to be repaid all travelling, hotel and other ex-
penses properly incurred by them in and about the business of the
Company, including their expenses of travelling to and from Board,
Committee or General Meetings.

87. The Directors may grant special remuneration to any
member of the Board who, being called upon, shall be willing to
render any special or extra services to the Company, or to go or
reside abroad in connection with the conduct of any of the affairs
of the Company. Such special remuneration may be made payable
to such Director in addition to or in substitution for his ordinary
remuneration as a Director, and may be made payable by a lump sum
or by way of salary, or by a percentage of profits, or by any or =il
of those modes.

88. Subject to the provisions of sections 191 and 192 of the
Act, and without prejudice to any other powers conferred upon them
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, mav pav a gratuity or pension or aliowance on Tetiremeny 1, 0 .
g:?ﬁ?fe}ctg?whg has held any oth.er- salaried office or Tiace ‘f‘.: ’ﬁ:’u‘ :
'Pr,;ﬁt with the Company or any Subsidiary thereof or 19 53 Yoy R
or dependants and may make contributions to any fund Bng gy
premiums for the purchase or provision of any such gratuity, persion 8
¢t aliowance. IR e

MANAGING AND EXECUTIVE DIRECTORS I}-}{}- &

89. {a) The Directors may from fime to time appoint oge py!
nore of their body to any executive office, including that of Manaes o
Director or Joint Managing Director, for such-period,  at suth 4
remuneration and upon such terme as to the duties to be-perforni, |
the powers to be exercised and all other matters as they think it
but so that no such Executive or Managing Director shail b iiwestsd .
with any powers or entrusted with any duties which the Diress p;;r‘,.ﬁ ’
themselves conld not have exercised or performed The Iemui;eraﬁ}‘:
of such Director may be by way of salary or commission, or participa: |
fion in profits, or by any or all of those modes, and 1t 3nay be made
2 ferm of his appointment that he be paid a pension or gratuity.on, ;i
retirement from his office. :

(8) A Managing Direct Joior,nt Managing Director m‘ ==

Execative Director shall not, while he continnes to hold that office,
be sukect 1o retirement by rotation, and he shall not be taken "iut%%, ,
azepunt ji determining the rotation of retirement of Directorsl =,
‘But ne shall (subject to the provisions of any contract betweeqn him . ' 4
zud tire Company) be subject to the same provisions as to gemovl 5y,
43 the other Directors of the Company, and if he cease to old the 3. ¢
office of Director he shall, fso facto and immedjately, ceasito bea § .
Maraging Director or an Executive Director, as the case may\\e\% ek
Ty

SECRETARY L

o

$8. The Szcretary shall be appointed by the Directors for such SO

'tin.cte, 2t such remuneration apd upon such conditions as they muy A
think fit, and any Secretary so appoinced may be removed by tem, . e

Thf: paovisions of sections 177 and 179 of the Act shall apply upd b6 <.
¢bierved. The Directors may from time to time if there I8 @0 .

(‘q"“lkff-v ¥ R . )'”‘-\‘,,.;,(
wowtsiary O mo Secretary capable of acting by resolution gppaist -7,

Gn esuitant or deputy Secretary to exercise the funttions o the o
Seevetary,
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THE SEAL

91. The Seal shall siot be affixed to any instrument except by
the authority of a resolution of the Board, and in the presence of at
least one Director and of the Secretary, and the said Director and
the Secretary shall sign every instrument to which the Seal shall be so
affixed in their presence and, in favour of any purchaser or person
bona fide dealing with the Company, such signatures shall be con-
clusive evidence of the fact that the Seal has been properly affixed.
The signature of the foregoing officers of the Company may, if the
Directors so resolve, be mechanically applied if and for so long as
the method of application of such signatures is controlled by the
Auditors, Transfer Auditors (if any) or Bankers of the Company.
Every certificate for shares, stock, debenture stock or- represeuting
any other form of security (cther than letters of allotment or scrip
certificates) shall be issu.:d ander the Seal but such certificates shall
not (save to the extent t1 t the terms and conditions for the time being
relating to any debentwes ov debenture stock or other loan capital
of the Company require the certificates therefor to be signed or
countersigned) be signed or countersigned by any person.

POWERS OF DIRECTORS

92. The business of the Company shall be managed by the
Directors, who may exercise all such r-owers of the Company and
do on behalf of the Company all s»ch acts as may be exercised and
done by the Company and as are not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these Articles,
to the provisions of the Statutes, and to such regulations being not
inconsistent with the aforesaid regulations or provisions as may be
prescribed by the Company in Gencral Meeting; hut no regulation
made by the Company in General Meeting shall invalidate any prior
act of the Directors which would have been valid if such regulation
had not been made.

93. The Directors may make such arrangements as may be
thought fit for the management of the Company’s affairs abroad, and
may for this purpose (without prejudice to the generality of their
powers) appoint local boards, attorneys aid agents, and fix their
remuneration, and delegate to them such puwers as may be deemed
requisite or expedient. The Company may exercise alf the powsrs of
section 35 of the Aci, and the official sezl shall be affixed by the
authority and in the presence of, and the inutiuments sealed therewith
shall be signed by, such persons as the Diwectors shall from time to

Seal to be
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authority of
resolution of
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the presence of
one Dircctor
and Secratary
save a8 specified
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time by writing under :he Seal appoint. The Qompany may dlso ¢
exercise the powers of section 119 of the Act Wlth reference to the §
keeping of Dominion Registers. Thel obhgat;qns and conditiong L
imposed by those sections and any sections ancillary thereto shall be .-

duly observed.

94. (a) Subject as hereinafter provided the Directors may & 7 ¥
exercise all the powers of the Company to borrow money, and to . i
mortgage or charge its undertaking, property ond uncalled capital "1
and to issue debentures and other securities, whether outright or as
collateral security for any debt, liabilii; or obligation of the Company
or of any third party, ' | :

() The Direcicrs shall restrict the _borrowings of the
Corapaty aud exercise all voting and other rights or powers of
coutrol exercisable by the Company in relation to its subsidiary
companics so as to recure {so far as by such restriction and
exereise thoy can do so) that the aggregate amount {or the time being -
remaining wndischarged of all moneys borrowed by the Company :
and /or any of its subsidiary companies (exclusive of moneys for the
time being owing by the Company to any such subsidiary or by any -
such subsidiary to the Company or another such subsidiary) shall not -
at any time without the previous sanction of an Ordinary Resolution;
of the Company exceed twice the aggregate (after deducting from such
aggregate any debit balance on Profit and Loss Account and any .
amount in respect of goodwill) of the following (a) the amount’;;
paid up on the issued share capital of the Company; (b) the amounts
respectively standing in the books of the Company and its subsidiaries
to the credit of (i) any reserves of a capital nature; (ii) Share Premivm .~ " ..
account; (iii) Profit and Loss Account and (iv) all other reserves: . ®
save any reserve for future taxation, For the purposes of the said. [ ..
limit the issue of debentures shall be deemed to constitute borrowing . . -
notwithstanding that the same may be issued in whole or in part, * "
for a consideration other than cash. Ll

. (¢) No person dealing with the Company or any of its =~ .
subsidiaries shall by reason of the foregoing provision be concerned -,
to see or inquire whether this limit is observed, and no debt incurred - * .
or security given in excess of such limit shall be invalid or ineffectual = . .°
unless the lender or the recipient of the security had at the time when, .
the deb.t was incurred or security given express notice that the limit :
hereby imposed had been or would thereby be exceeded. N

95. The Directors are empowered to grant pensions, allowances,, .
gratuities and bonuses to officers, ex-officers, employees or €X-.

gmpiogees of the Company or its predecessors in business or the” 7
ependants or connections of such persons, to establish and maintain
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or concur in establishing and maintaining trusts, funds or schemes
(whether contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid, their
dependants or connections, and to support or subscribe to any chari-
table funds or institutions, the support of which may, in the opinion
of the Directors, be calculated directly or indirectly to benefit the
Company or its employees, and to institute and maintain any club
or other establishment or profit-sharing scheme calculated to advance
the interests of the Company or its officers or employees. In this

Article 95 the expression “Company” shall include any Subsidiary
thereof.

DISQUALIFICATION OF DIRECTORS

96. The office of a Director shall be vacated 1

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

(8) If he becomes incapable by reason of mental disorder of
discharging his duties as a Director.

(C) If he ceases to hold the number (if any) of shares required
to qualify him for office or does not acquire the same
within two months after election or appointment.

(D) If he absents hiraself from the meetings of the Directors
during a continuous period of six months without special
leave of absence from the Directors, and they pass a
resolution that he has by reason of such absence vacated
office.

(E) If he is prohibiled from being a Director by an order
made under section 188 of the Act.

() If by notice in writing to the Company he resigns his
office.

(G) If he is removed from office by a resolution duly passed
pursuant to section 184 of the Act or pursuant to Article
97.

97. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary Resolution
remove any Director before the expiration of kis petiod of office,
and may, if thought fit, by Ordinary Resolution appoint another
person in his stead; any person so appointed shall retain his office
so long only as the Director in whose place he is appointed would
have held the same if he had not been removed, but shall be eligible
for re-election.

Office of
Director vacated
in certain

cases

Removal of
Dircetors
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98. (A) A Director who is in any way, whether diregtly or
indirectly, interested in a contract or p.roposed contract with the
Company shall declare the nature of his interest at a meeting of the
Directors in accordance with section 199 of the Act.

(8) A Director shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his vote
shall not be counted, nor shall he be counted in the quorum present
at the Meeting, but neither of these prohibitions shall apply to:—

(i) any arrangement for giving any Director any security or
indemnity in respect of money lent by him to or obliga-
tions undertaken by him for the benefit of the Company;
or

(i) to any arrangement for the giving by the Company of
any security to a third party in respect of a debt or
obligation of the Company for which the Director
himself has assumed responsibility in whole or in part
under a gnarantee or indemnity or by the deposit of a
security; or

(iii) any contract by a Director to subscribe for or underwrite
shares or debentures of the Company; or

(iv) any contract or arrangement with any other company
in which he is interested only as an officer of the Company
or as holder of, or a person beneficiaily interested in
shares or other securities of any such other company; or

(v) any arrangement made in exercise of the power conferred
by Article 88

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the Company in General
Meeting,

(¢) A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction
with his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and no
Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tenure
of any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the company in which any Director
is in any way interested, be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement
by reason of such Director holding that office or of the fiduciary
relation thereby established.
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_ (D) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting wherea he or any
other Director is appointed to hold any such office or place of profit
under the Company or whereat the terms of any such appointment
are arranged, and he may vote on any such appointment or arrange-

ment other than his own appointment or the arrangment of the terms
thereof.

99. Any Director may act by himself or his firm in a pro- Directors may
fessional capacity for the Company, and he or his firm shall be ;‘;3;:;?:,,‘;1
entitled to remuneration for professional services as if he were not a “Paes
Director; provided that nothing herein contained shall authorise a

Director or his firm to act as Auditor to the Company.

100. Any Director may continue to be or become a director, Directors
managing director, manager or other officer or member of any w?th'ggxgpaﬁcs
other company in which this Company may be interested, and fommen is
(unless otherwise agreed) no such Director shall be accountable Mnterested, etc.
for any remuneration or other benefits received by him as a director,

managing director, manager or other officer or member of any such
other company.

101. Notwithstanding anything contained in the preceding Dizcctors
Articles, the Directors may exercise the voting powers conferred by Xﬁn}"e‘;ré’c?"é}“
the shares in any other company held or owned by the Company, or e iy
exercisable by them as directors of such other company, in such heldorovned
manner in all respects as they think fit (including the exercise thereof Company
in favour of any resolution appointing themselves or any of them
directors, managing directors, managers or other officers of such
company), and any Director of the Company may vote in favpur
of the exercise of such voting rights in manner aforesaid, n<_)tw1th-
standing that he may be, or be about to be, appointed a director,
managing director, manager or other officer of such othe? company,
and as such is or may become interested in the exercise of such

voting rights in manner aforesaid.

ROTATION OF DIRECTORS
One-third of

102. At the Annual General Meeting of the Company in every pictors to
year, one-third of the Directors for the time being (subject to the retiro at Annual
provisions of Articles 83 and 89 (B), or if their number is not a
multiple of three, then. the number nearest to but not exceeding one-

third, shall retire from office.

; for Di
103. The Directors to retire at every Annual General Meeting ponior Sirectors

shall be the Directors who have been longest in office Sin‘f‘? their
lnst election. As between Directors of equal seniority, the Directors
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to retire shail in the absence of agreement be selected from ajr ong

them by lot. A retiring Director shall be eligible for re-election ang &
shall act as a Director throughout the meeting at which he retires, H/ '

104, The Company may at the meeting at which any Director
retires in manner aforesaid, fill up the vacated office by electing a
person thereto, In default the retiring Director shall be deemed to

have been re-elected unless at such meeting it is resolved not to fill - ‘
up the vacated office or a resolution for the re-election of the retiring

Director has been rejected.

105. No person not being a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible
for the office of Director at any General Meeting unless, within the
prescribed time before the day appointed for the meeting, there shall
have been given to the Secretary notice in writing by some member

duly qualified to be present and vote at the meeting for which such °

notice is given, of his intention to propose such person for election,
and also notice in writing, signed by the person to be proposed, of
his willingness to be elected.

106. The prescribed time above mentioned shall be such that,
between the date when the notice is served, or deemed to be served,
and the day appointed for the meeting, there shall be not less than
seven nor more than twenty-one clear intervening days.

107. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may make the
appointments necessary for effecting any such increase, and may
determine in what rotation such increased or reduced number shall
go out of office.

PROCEEDINGS OF DIRECTORS

108. The Directors or any committee of Directors may meet
tog.ether fgr the despaich of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the quorum necessary
for the transaction of business. Until othcrwise determined two
shall be a quorum. Questions arising at any meeting shall be decided
by a majority of votes. Unless and until unanimously resolved by
the })irectors to the contrary in the case of equality of votes the
Chairman of the meeting shall have a second or casting vote.

109. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors by
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notice served upon the several members of the :

until otherwise resolved to the contrary by theBDo?‘rl;g:.torzJ nilgsfi;iﬁd
the date of any such meeting no account need be taken of tI;e absencg
of any Director from the United Kingdom and notice.to any such
Director shall be given to his address within the United Kingdom.

110. The Directors or any committee of the Directors may
from time to time elect a Chairiman who shall preside at their meetings
but if no such Chairman be elected, or if at any meeting the Chairmzu;
be not present within five minutes after the time appointed for holding
the same, a substitute for that meeting shall be appointed by such
meeting from among the Directors present.

111, (A) The Directors may delegate any of their powers,
other than the powers to borrow and make calls, to committees
consisting of such member or members of their body as they think
fit. Any committee so formed shall in the exercise of the power
so delegated conform to any regulations that may from time to time
be imposed upon them by the Board.

(8) Any Director shall have power to nominate any
person to act or attend as his alternate and at his discretion to
remove such alternate Director by notice in writing to the Company:
and on such appointment being made the alternate Director shall
(except as regards share qualification (if any) and remuneration)
be subject in all respects to the terms and conditions existing with
reference to the other Directors, and each alternate Director while
acting in the place of an absent Director shall enjoy all the rights
and exercise all the duties of the Director he represents, Notwith-
standing the foregoing, the Directors may resolve at any time that
any person who is thereafter proposed to be appointed as an alternate
shall be a person approved of by a majority of the Directors.

() The alternate Director so appointed may be a person
who is already a Director in his own right, in which case he shall
have a separate vote on behalf of the Director he represents in addition
to his own vote.

(D) Any instrument appointing an alternate Director shall
be delivered to and retained by the Company and shall as nearly as
citcumstances will admit be in the form or to the effect as follows:—

“I ,
“a Director of . .
“Iimited in pursuance of the power in that behalf contained

“in the Articles of Association of the Company hereby nominate

& ’

“of ;
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“to act as alternate Director in my place and to exercise and
“discharge all my duties as a Director of the Company.

AS WITNESS my hand this day of
19 7

(e) If the Director making any such appointment as
aforesaid shall cease to be a Director (otherwise than by resigning
at and being re-elected at one and the same uneetings) the person
appointed by him shall thereupon cease to have any power or
authority to act as an alternate Director.

112, All acts bona fide done by any meeting of Directors, or
by a committee of Directors, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office of any such
Director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly
appointed or had duly continued in office and was qualified to be a
Director.

113.  (a) The Directors shall cause proper minutes to be made
in books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of Directors
and committees of Directors, and of the attendance thereat, and of
the proceedings of all meetings of the Company and all business
transacted, resolutions passed and orders made at such meetings,
and any such minutes of any such meeting, if purporting to be signed
by the Chairman of such meeting, or by the Chajrman of the next
succeeding meeting of the Company or Directors or committee, as

the case may be, shall be sufficient evidence without any further proof
of the facts therein stated.

(B) A resolution in writing signed by all the Directors -
shail be as valid and effectual as if jt had been passed at a duly
convened meeting of the Directors, Any such resolution may
consist of several documents jn the like form each signed by one or

more Directors,
DIVIDENDS AND RESERVE FUND

114." Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company, having
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determined to ‘distribute by way of dividend shall be applied in
payment of dividends upon the shares of the Company in proportion

to the amounts paid up thereon respectively otherwise than in
advance of calls,

. 115. Thq _Cornpany in General Meeting may from time to
time declare dividends, but no such dividend shall (except as by the
Statutes expressly authorised) be payable otherwise than out of the
profits of the Company. No higher dividend shall be paid than is
recommended by the Directors, and a declaration by the Directors
as to the amount of the profits at any time available for dividends
shall be conclusive. The Directors may, if they think fit, and if in
their opinion the position of the Company justifies such payment,
from time to time pay an interim dividend, or pay any preferential
dividends on shares issued upon the terms that the preferential
dividends thereon shall be payable on fixed dates.

116. With the sanction of a General Meeting, dividends may
be paid wholly or in part in specie, and may be satisfied in whole or
in part by the distribution amongst the members in accordance with
their rights of fully paid shares, stock or debentures of any other
company, or of any other property suitable for distribution as
aforesaid. The Directors shall have full liberty to make all such
valuations, adjustments and arrangements, and to issue all such
certificates or documents of title as may in their opinion be necessary
or expedient with a view to facilitating the equitable distribution
amongst the members of any dividends or portions of dividends to
be satisfied as aforesaid or to giving them the benefit of their proper
shares and interests in the property, and no valuation, adjustment or
arrangement so made shall be questioned by any member.

117. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper to a reserve fund or reserve account, which shall at the
discretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works connected with the business
of the Company, or for any other purposes for which the prqﬁts of
the Company may lawfully be applied, or shall, with the sanction of
the Company in General Meeting, be as to .the' wh‘ole or in part
applicable for equalising dividends, or for distribution by way of
special dividend or bonus, and the Directors may dIVIdt? the reserve
fund into separate funds for special purposes, and_may either famploy
the sums from time to time carried to the credit of such t'und or
funds in the business of the Company or invest the same in such
investments (other than the shares of the Company) as they may
select. The Directors may also from time to time carry forward such
sums as they may deem expedient in the interests of the Company.
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118. The Directors may deduct from any dividend or o_ther
moneys payable in respect of any shares held by a member, elthe_r
alone or jointly with any other member, a.ll such sums of money .(1f
any) as may be due and payable by him either alone or jointly W.lth
any other person to the Company on account of calls or otherwise.

119. Any dividend, instalment of dividend or interest in respect
of any share may be paid by cheque or warrant payable to the order‘
of the member entitled thereto, or (in the case of joint holders) of
that member whose name stands first on the register in respect of
the joint holding.

120. Every such cheque or warrant shall (unless otherwise
directed) be sent by post to the last registered address of the mermber
entitled thereto, and the payment of the cheque or warrant in favour
of {he person whose name appears on the register of members as the
holder of any share, or, in the case of joint holders, of any one of
such holders, or of his or their agent duly appointed in writing,
shall be a good discharge to the Company for all dividends or other
payments made in respect of such share. Every such cheque or
warrant shall be sent at the risk of the person entitled to the money
represented thereby.

12:.  All dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed, and the Company shall
not be constituted a trustee in respect thereof. All dividends un-
claimed for a period of twelve years after having been declared shall
be forfeited and shall revert to the Company.

CAPITALISATION OF RESERVES, ETC.

122, Subject to any necessary sanction or authority being
obtained the Company in General Meeting may at any time and
from time to time pass a resolution that any sum not required for the
payment or provision of any fixed preferential dividend, and (a) for
the time being standing to the credit of any reserve fund or reserve
account of the Company, including premiums received on the issue
of any shares, debentures or debenture stock of the Company, or (8)
being undivided net profits in the hands of the Company, be
capitalised, and that such sum be appropriated as capital to’and
amongst the ordinary shareholders in the shares and proportions in
w.hlc.h they would have been entitled thereto if the same had been
distributed by way of dividend on the Ordinary Shares, and in such
manner as the resolution may direct, and such resolution shall be
effective; and the Directors shall in accordance with such resolution
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apply such sum in paying up in full any unissued shares in the capital
of the Company on behalf of the ordinary shareholders aforesaid,
and appropriate such shares to, and distribute the same credited as
fully paid up amongst, such shareholders in the proportions afore-
said, in satisfaction of their shares and interests in the said capitalised
sum, or shall apply the sum so resolved to be capitalised or any part
thereof on behalf of the shareholders aforesaid in paying up the
whole or part of any uncalled balance which shall for the time being
be unpaid in respect of any issued Ordinary Shkares held by such
shareholders. Where any difficulty arises in respeci of any such
distribution the Directors may settle the same as they think expedient,
and in particular they may issue fractional certificates, fix the value
for distribution of any fully paid-up shares, make cash payments to
any sharcholders on the footing of the value so fixed in order to
adjust tights, and vest any such shares in trustees upon such trusts
for or for the benefit of the persons entitled to share in the appropria-
tion and distribution as may seem just and expedient to the Directors.
When deemed requisite a proper contract for the allotment and

acceptance of any shares to be distributed as aforesaid shall be

delivered to the Registrar of Companies for registration inaccordance
with section 52 of the Act, and the Directors may appoint any
person to sign such contract on behalf of the persons entitled to
share in the appropriation and distribution and such appointment
shall be effective.

ACCOUNTS

123. The Directors shall cause proper books of account to
be kept:—

(a) of the assets and liabilities of the Company,

(B) of the sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place, and

(c) of all sales and purchases of goods by the Company,

and such books shall be so kept as to give a true and fair view of the
state of the Company’s affairs and to explain its transactiors. The
baoks of account shall be kept at the Office, or, subject to section 147
(3) of the Act, at such other place or places as the Directors shall
think fit, and shall always be open to the inspection of the Directors,

124. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and !aooks of the Company,
or any of them, shall be open to the inspection of members, and no
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member (not being a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by the Statutes or authorised by the Directors or by a resolution of the

Company in General Meeting.

125. Once at least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account for the

period since the preceding account, made up to a date not more than

six months before such meeting and in conformity with the recuire-
ments of the Statutes.

126. A balance sheet shall be made out in every year and laid
before the Company in General Meeting. Such balance sheet shall
contain all such particulars as are required by the Statutes, and shall
be made up as at the date to which the profit and loss account is
made up, and shall be accompanied by or have annexed or attached
thereto a report of the Directors as to the state of the Company’s
affairs (which shall duly comply with the requirements of the Statutes),

a report of the Auditors, such group accounts (if any), and such other .

*

documents as are required by the Statutes to accompany the same
or to be annexed or attached thereto. Printed copies of all such docu-
ments as aforesaid shall, twenty-one clear days at least before each
meeting, be delivered or sent by post to the registered address of
every member who is entitled to receive the same, to the Auditors,
and to every holder of debentures of the Company who is entitled

to receive the same, as required by section 158 of the Act, but subject -

as provided in paragraphs (b) and (c) of the proviso to sub-section (1)
of that section and four copies (or other the requisite number) of
ecach of the said documents shail at the same time be forwarded
to whichever be applicable of the Quotations Department, The Stock
Exchange, London and the Quotations Department, The Northern
Stock Exchange, or to both thereof if the circumstances so require.

The Auditors report shall be read before the Company in General

Meeting and shall be open to inspection by any member as required
by section 162 of the Act.

AUDIT

127. Once at least in every year the accounts of the Company
shall be examined, and the correctness of the profit and loss account
and balance sheet ascertained by one or more properly qualified
Auditor or Auditors.

128. ‘The appointment, powers, rights, remuneration and duties
of the Auditors shall be regulated by sections 159 to 162 of the Act.

—
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NOTICES

129, A notice or other document may be served by the Company
upon any member either personally or by sending it through the post

in a prepaid letter addressed to such member at his registered
address.

. 130. Al notices directed to be given to the members shall
\‘{lth respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the register

of members, and notice so given shall be sufficient notice to all the
holders of such share.

131.  Any member described in the register of members by an
address not within the United Kingdora who shall from time to time
give the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have notices
served upon him at such address, but, save as aforesaid and as
provided by the Act, only those members who are described in the
register of members by an address within the United Kingdom shall
be entitled to receive notices from the Company.

132, Any sumunons, notice, order or other document requi .d
to be sent to or served upon the Company, or upon any officer of the
Company, may be sent or served by leaving the same or sending it
through the post in a prepaid letter addressed to the Company, or to
such cfficer, at the nffice.

133. Any notice or other document if served by post shall be
deemed to have been served on the day following that on which the
letter containing the same is put into the post, and in proviug such
service it shall be sufficient to prove that the letter containing the
notice or document was properly addressed and put into the post
office as a prepaid letter or prepaid registered letter as the case may be.

134. Any notice or other document served upon or sent to

any member in accordance with these Articles shall, notwithstanding

that he be then deceased or bankrupt, and whether the Company
have notice of his death or bankruptcy or not, be deemed to be duly
served or sent in respect of any shares held by hi_m (eith_er a_lone or
jointly with others) until some other person is registered in 111s. stead
as the holder or joint holder of such shfires, and sucl} service or
sending shall be a sufficient service or sending on or to his executors,
aGministrators or assigns and all other persons (if any) interested
in such shares.

2964

Service of
notices by
Company

How joint

holders of

shares may
be served

Members abroad
not entitled to
notices unless
they give address

Services of
notices on
Company

When service
effected

»
Service on
deceused o
ankrupt
members




Distribution
of assets
in specis

34

WINDING UP

135. If the Company shall be wound up -the Liquidators. - ;
(whether voluntary or official) may, with the sanction o{' an Extra. .

ordinary Resolution, divide among the memb&.rs 1R Specie any part -
of the assets of the Company and inay, with the Jike sanction, vest any 7
part of the assets of the Company in trustees upon such trusts for or
for the benefit of the members or any of them as the Liquidators
with the like sanction shall think fit. Any such resofution may

INDEMNITY

136. Every Director, Managing Director, agent, Auditor, ;
Secretary and other officer for the time being of the Company shall be . ég
indemnified out of the assets of the Company &guainst any liability - kS ;%f
incutred by him in defending any proceedings, whether civil or s;;
criminal, in which Judgment is given in his favour or in which he js e
acquitted or in connection with any application under section 448 i
of the Act in which relief is granted to him by the Court, = - o ﬁ,«i}“
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THE COMPANIES ACT, 1948

- Rotice of Fncvease in Nominal Capital

Pursuant to section 63
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To THE.RTGISTRAR OF COMPANIES, i .
1
¢
..... BATNBRIDGE BROS ... (ENGINEERS)......Limited, hereby gives you notice, pursuant to
*+“Ordinary",

“Bxtra-Section 63 of the Companies Act, 1948, that by a *...Spegial

ordinary”, or
“Spcoinl“.'

Resolution of the Company dated the...:ZE .. day of..Februaxy,.....1968.

the Nominal Oapital of the Company has been increased by the addition thereto of
the sum of £... 805000 s

beyond the Registered Capital
of £..120,000

The additional Oapital is divided as follows :—
Number of Shares Olass of Share Nominal amount

of each Share

800,000 Ordinary 2s.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

3
e

subject to which the new shares have been, or are o be, issued are as follows :—

The new Ordinary Shares rank pari passu in all respects with the

1,200,000 existing Ordinary Shares.

** If any of the new shares are Proference SBhores stato whethor they ave redeomable or not.
R 74
% 4
Signature

State whether Director Director

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

or Seorctary

Dated the..u.io day Of...ESRTUATT s e 1968:

TP

o
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Number of} 492,133/ / { frone ™ uw-
Company ¥ S—

THE STAMP ACT, 1891

(b4 & 55 Vigr,, Om, 39)

COMPANY LIMITED BY SHARES

Btatement of Increase of the Hominal Capital

or

BATNBRIDGE BROS. (ENGINEERS)

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,

NOTR.—The Stamp duty on an increase of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.

“his Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (l) of the Companies Act, 1948. If not so filed within
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, 1903,)
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THE NOMINAL CAPITAL

oF

BATNBRIDGE BROS. (ENGTINEERS) Limited

has by a Resolution of the Company dated

19th February 1968_. been increased by

the addition thereto of the sum of £82:0% , o

divided into :—

800,000 Ordinazy Shares of- es. each

Shares of. each -

beyond the registered Capital of .£120,9%0

A4

(State whether Director or Sceretary) Director

Signature

Dated the._.__.1958 day of __ Tebruary 196 8-

Note—This margin Is reserved for binding and muat not be written across
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(AMENDED)

oF

BAINBRIDGE BRGS. (ENGINEERS)
LIMEITED

(dmended by Special Resolution passed on 19th February, 1968)

1. The name of the Company is “BAINBRIDGE BROS. (ENGINEERS)
LIMITED”. -~

2. The Registered Office of the Company will be situate in
England.
e’

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

(a) To carry on business as mechanical and general engineers
- and as manufacturers, repairers and letters on hire of and
wholesale and retail dealers in, machinery. roliing stock,
implements, tools, accessories, hardware and engineering
equipment of every kind and as tinplate, steel and metal
workers, steel makers, ironfounders, smelters, refiners,
welders, electrical, hydraulic, marine, gas, water and
ventilation engineers, metallurgists, chemists, distillers,
electricians, tool and pattern makers, stampers, press tool
and capstan workers, builders, carriers, imachinists, smiths,
scrap merchants, fuel merchants, machinery, metal and
wooden goods manufacturers, b

~(B) To carry on business as builders’ merchants and as builders, /
owners and managers of mills, furnaces, quarries, mines, f',{g’
ships, warehouses, docks, stores, wharves and as manu- § ;
facturers, workers, merchar.ts and dealers of and in cake !O{g
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ii

spelter, pig lead, ingot, iron, steel, zinc, lead, copper, brass,
tin, metals, ores, alloys, tinplate, gases, oils, chemicals,
manures, lime, cement, rock, clay, concrete, aluminium
facia soffitt and spar facia brackets, bricks, stone, gravel,
coke, minerals, by-products and substances of every des-
scription and as haulage and transport contractors and
carriers, and to carry on all descriptions of trade or busi-
ness connected with any of the above-mentioned trades,
articles or services.

(¢) To purchase for investment securities of any nature what-

soever and take on lease or in exchange or otherwise .

acquire for any estate or interest any lands, buildings,
easements, licences, rights or privileges over or in respect

of freehold or leasehold land, but so that the Company =

PP

oI SR

< s
=

R,
AP

s

may acquire the same for the purpose of investment only . |

and with a view to holding or managing the same
and receiving the income thereof and shall not have
power to deal or traffic in Jands, buildings, leases, under-
leases, investments or securities and so that if from time
to time it shall be found necessary or advisable for the
Company to realise all or any part of its property or assets
the Company shall have power to do so for any con-
sideration thought fit and in particular for shares, deben-
tures or other securities of other companies, but any sur-
pluses or deficiencies arising on or from such realisation
as aforesaid shall be capital surpluses not available for
distribution or capital deficiencies, as the case may be,
provided that nothing herein contained shall prohibit the
Company from capitalising any capital surplus. «

To acquire (for a consideration consisting of cash or
Shares of the Company or partly the one and partly the
other) the whole or any part of the Share Capital of any
limited companies carrying on businesses of whatsoever

nature and to co-ordinate the management and activities

of any thereof Wh‘i-ﬂlt are subsidiaries of the Company.

48 To carry on any other business, whether subsidiary or

not, which can in the opinion of the Company be carried

on conveniently or advantageously in connection with the
business of the Company, &

v~ (r) To acquire and undertake upon such terms as the Com-

pany shall deem expedient the whole or part of the under-
taking, assets or liabilities of any person or body owning
any business within the objects of the Company, or whose
business, or any part of whose business, may conveniently

b
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iii

or advantageously be combined with the business of the
Company, or any of whose property is suitable for the
purposes of the Company. -~

(@) To purchase, take on lease, hire or otherwise acquire
and hold any plant, machinery, goods, chattels, or real
or personal property of any kind, or any right or interest
therein or thereover (and whether in possession or rever-
sion or remainder) which the Company wthink desir-

/ able in connection with its business.

(1) To acquire in such manner and upon such terms as the
Company shail think fit, secret processes, inventions,
patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shall seem beneficial to
the Company—"

A To enter into partnership or amalgamate with any person
or body for the purpose of carrying on any business or
transaction within the objects of the Company and to
enter into such arrangements for co-operation, sharing
profits, losses, mutual assistance, or other working
arrangement as may seem desirable. b

“GF To lend money and give credit to and to guarantee and
become or give security for the performance of contracts
by, and act as bankers for, any person or company, where
the so doing may seem advantageous or desirable in the
interests of the Company. __.—"

¢Ax) To receive money on deposit or loan and borrow or raise
money in such manner as the Company shall think fit,
and in particular by the issue of debentures or debenture
stock (perpetual or otherwise) and to secure the repay-
ment of any moneys borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property
or assets of the Company (both present and future), in-
cluding its uncalled capital, and also by a similar mort-
gage, charge, lien or otherwise to secure and guarantee
the performance by the Company or any other person or
company of any obligation undertaken by the Company
or any other person or company as the case may be. w"

‘({To invest, lend, or otherwise deal with unemployed
moneys, in such manner, and upon such terms, as may
be thought fit, ar<1 to vary investments. ™

(M To establish and rauintain or procure the esteblishment
and maintenance of any contributory or non-contributory
pension or superannuation funds for the benefit of, and
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give or procure the giving of donations, gratuities, pen-
sions, allowances or emoluments to any persons who are
or were at any time in the employment or sexrvice of the
Compaay, or of any company which is a subsidiary of
the Company or is allied to or associated with the Com-
pany or with any such subsidiary company, or who are

or were at any time Directors or officers of the Company

or of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons,
and also establish and subsidise and subscribe to any
institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-
being of the Company or of any such other company as
aforesaid, and make payments to or towards the insurance
of any such person as aforesaid and do any of the matters

aforesaid, either alone or in conjunction with any such

other company as aforesaid. s—-

To draw, accept, endorse, issue, or execute promissory
notes, bills of exchange, bills of lading, wairants, and
other negotiable, transferable, or mercantile instruments.

—£0) To promote any company to acquire"ﬂ{whole or any

part of the assets or liabilities of this Company, or for any
other purpose which may seem desirable in the interests
of this Company, and to subscribe, acquire, underwrite,
or place, or assist in so doing, the whole or part of the
Shares or securities of such company,

(P} To remunerate employees and servants of the Company

(P

and others out of or in proportion to the returns or profits
of the Company or otherwise as the Company shall think
fit; and to promote and give effect to any scheme or
arrangement for shgring profits with employees, whether
involving the issue o} shares or not.

(@ To pay for any property or assets acquired by the Com-

"

pany by the issue of fully or partly paid Shares of the
Company, with or without any preferred or special rights
or privileges, or by the issue of debentures or other
securities, with or without special rights or privileges®

(r) To pay the costs and expenses of or incidental to the

g

promotion and establishment of the Company, or to

contract for the payment of the same, in whole or in part
by other.

8) To aid, financially or otherwise, any association or body

having for an object the promotion of trade or industry.
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L(T/) To procure the Company to be registered or recognised
in any overseas country or place, and to exercise any of
the objects or powers aforesaid in any part of the world.

W To distribute among the Members any assets of the
Company in specie, but sa that no such distribution which
would amount to a reduction of capital shall be made
without such sanction (if any) as may be required by law.

w~(¥) To act as agents or brokers and as trustees for any person,
firm, or company, and to undertake and perform sub-
contracts, and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-
contractors, or others. =

(w) To do all such other things as are incidental or conducive
{,»/ to the attainment of the above objects or any of them
provided that the Company shall not have power to act

as Stock and Share Brokers or Dealers.  tw

»gx)mlt is hereby expressly declared that the objects specified
in each of the sub-clauses of this Clause 3 shall be
regarded as independent objects, and accordingly shall in
no wise be limited or restricted (except where otherwise
expressed in such sub-clauses) by reference to or inference
from the terms of any other sub-clause {or the name of the
Company), but may be carried out in as full and ample a
manner and construed in as wide a sense as if each of the
said sub-clauses defined the objects of a separate and
distinct company. —

4, The liability of the Members is limited. ,.—
-
5. The share capital of the Company is £20,000* divided into
20,000 Shares of £1 each. ™

#At the date of amendment hereof, the Share Caplial is £200000 divided into
2,000,000 Ordinary Shares of 2s, each,
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W, the several persons whose names, addresses and descriptions are
subseribed, are desirous of being formed into a Company in
pursvance of this Memopandum of Association, and we respec-
lively agree to take the number of shares in the capital of the

Company set opposite our respective names,

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taskuelxja s??};fﬁh
FRANK BAINBRIDGE, One
Mersey Iouse,
Carrington Lane,
Sale.
Engineer.
HARQLD BAINBRIDGE, One
419, Burnley Lane,
Chadderton,
Lancs.
Engineer.

DATED this 20th day of February, 1951.

WITNESS to the above Signatures : —

C. W. SHIMELD,

Solicitor and Notary,
Otdham,
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THE COMPANIES ACTS 1948 to 1967

A

Wotice of Piace where Register of Members is kept
or of any Change in that Place

p (Pursuant to section 110 (3) of the Companies Act 1948)

. Ensert the [
» [ Name of
uye o Company 1
£

Bainbridge Bros (Engineers) LIMITED

¥y Fon 110 of the Companies Act 1048 provides that :—
* % = * *

{3) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that s company shall not be bound to send notice under this sub-

section where the register has, at all fimes since it came into existence or, in
the case of 2 register in existence at the commencement of this Act, at all times
gince then, been kept at the registered office of the company.

(4) Where a company makes defaull in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine.

*?53 Presented by mhe Company Presentor’s Beferonce. .o

Arhnthnot House,

Breeds Place,

Hastings, Sussex.

/Form No, 103
‘o filing Jeo payable)
Y

The Solcltors' Law Stationery Soclety, Limited,
191-192 Flect Street, E,.C45 3 Bucklersbury, ILC.43 49 Bedford Row, W.C,14 6 Victorta Sireet, 8. W.1:
16 Hanover Street, W.1;  55-5¢ Nowhall Stroet, Blymingham, 3; 31 Gharles Street, Gardiff  CF1 4EA)
19 & 21 North Johu Street, Liverpool, 24 28-30 .é‘ollmgunlt%: 2Stx-u.-.-t, Manchester, 23 nmd 14-22 Ronfrew Court,
Hasgow, G2,

Compantes 4p L1722 010




Notice of Place where Register of Members is kept or of any
Change in that Place. '

[ .

To the BEGISTRAR OF JOMPANIES.

Bainbridge Bros (Engineers. LIMITED

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

is kept at Arbuthnot House, Breeds Place,

Hastings, . Sussex.

X .
Signature_.. (j{ b'{.,/ﬁ- 4.4

(State whether

7’
Director or Secretary). tft Md—*’*"‘;f

Dated the.! g day of. f(,f?/t—wuﬁu s 19 é?
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Company No. 492133, ‘é ; . " | P

SPECIAL RESOLUTION

BAINBRIDGE BROS. (ENGINEERS) LIMITED

PASSED 12th APRIL 1976

At an Extraordinary General Meeting of the above-named
Company duly convened and held at the Registered Office
Facia Works, Woodhill Road, Bury, BL8 1BW on Monday 12th
April 1976 the subjoined Special Resolution was duly passed,
viz:

“That the name of the company be changed from

BAINBRIDGE BROS. (ENGINEERS) LIMITED
to BAINBRIDGE ENGINEERING LIMITED."

DENNIS FREDJOHN,

Chairman.
£
v .n:‘\b.
A
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

AW A S
’ - R
L}QEI ;3 e {\,
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,,_/‘ .‘\J’,‘ EP‘(

L herebs cearify that i } i
IR ® \\-'
ol b
H .\tl\ L
117
- o iy T 3t i ’t{"
FAINRIDGS HRGS. (HIGINRFRS)Y ¥ DT fi‘y, o
o
1‘ '
0"
having by special resolution and with the approval of the Secretary of State changed i
its nome, is now incorporated under the name of .
b
3
4 b P 3

PATTDRIDGE RIOIHEARTTS LIMUTRD

Given under my hand at Cardiff the 2P0 2EY TS
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DA PENDLEFRY ' -
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Assistant Regestrar of Compuntes !
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No. 4921%% //f/,é;16;4
//4

(
THE COMPANIES ACTS 1948 to 1976

SPECIAL RESOLUTIONS
of

BAINBRIDGE ENGINEERING LIMITED

At an Extraordinary General Meeting of the company
duly convened and held on 15th September 1978, the
following Resolutions were proposed and duly passed
as Special Resolutions of the Company;-

SPECIAL RESOLUTIONS

1. That the memorandum of association of the company
be altered by the addition immediately after Clause ()
of the memorandum of the following sub-clause 3(k)(i):-

(i) As a separate and independent object to
guarantee, support or secure, whether by
personal covenant or by morigaging or charging
all or any part of the undertaking, property
and assets (present and future) and uncalled
capital of the Company or by all or any of
such methods the performance of the
obligations and the repayment ox payment of the.
principal and premium of and interest on any
gecurities or obligations of any cowmpany
including any company which is for the time
being the Company's holding company (as defined
by Section 15k of the Companies Act 1948) or
another subsidiary (as defined by the said
Section) of the Company's holding company or
a holding company (as defined as aforesaid)
of the Company's holding company or otherwise
associated with the Company in business.

2. That the articles of association of the company he
amended by the substitution foxr the existing articles

of association of the mew articles of association
appearing in the proof produced to the meeting and forx
the purpose of identification initialled by the Chairman,

.
S TRl
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THE COMPANIES ACTS 1948 and 196

-

COMPANY LIMITED BY SHARES

% LR S

(AMENDED)
MEMORANDUM OF ASSOCIATION

- . OF

BAINBRIDGE ENGINEERING LIMITED

ToM

1. The name of the Company is "BAINBRIDGE
ENGINEERING LIMITEDY, b//

2., The Registered Office of the Company will '
be situate in England. V//' -
i

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

(A) To carry on business as mechanical and y///
general engineers and as manufacturers,
repairers and letters on hire of and
wholesale and retail dealers inm,
mac . hinery, rolling stock, implements, tools,
accessories, hardware and engineering
equipment of every kind and as tinplate,
steel and metal workers, steel makexrs,
ironfounders, smelters, refiners, welders,
electrical, hydraulic, marine, gas, water
and ventilation engineers, metallurgists,
chemists, distillers, electricians, tool
and pattern makers, stampers, press tool
and capstan workers, builders, carriers,
machinists, smiths, scrap merchants, fuel
merchants, machinery, metal and wooden
goods manufacturers,

{(B) To carry on business as builders' merchants
and as builders, owners and managers of mills,
furnaces, quarries, mines, ships, warehouses,
docks, stores, wharves and as manufacturers,
workers, merchants and dealers of and in cake




(c)

(D)

(E)

ii.

spelter, pig lead, ingot, iron, steel
zinc, lead, copper, brass, tin, metals
ores, alloys, tinplate, gases, oils,
chemicals, manures, lime, cement, rock,
clay, concrete, aluminium facia soffit
and spar facia braclkets, bricks, stone,
gravel, coke, minexrals, hy-products and
substances of every- description and as
haulage and transport contractors and
carriers, and to carry on all descriptions
of trade or business connected with any of
the above-mentioned trades, articles or
services.

To purchase for investment securities of
any naviure whatsoever and take on lease

.or in ex~hange or otherwise acquire for

any estawe or interest any lands,
buildirys, easements, licences, rights or
priviieges over or in respect of freehold
or leasehold land, but so that the Company
may acgqguire the same for the purpose of
investment only and with a view to holding
or managing the same and receiving the
income thereof and shall not have power

to deal or traffic in lands, buildings,
leases, under-leases, investments or

. securities and so that if from time to

time it shall be found necessary or
advisable for the Company to realise all
or any part of its property or assets

the Company shall have power to do so for
any consideration thought fit and in
particular for shares, debentures or other
securities of cother companies, but any
surpluses or deficiencies arising on or
Ifrom such realisation as aforesaid shall
be capital surpluses not available for
distributicu or capital deficiencies, as
the case may be, provided that nothing
herein contained shall prohibit the
Company from capitalising any capital
surplus

To acquire (for a consideration consisting
of cash or Shares of the Company or partly
the one and partly the other) the whole ox
any part of the Share Capital of any
limited companies carrying on businesses
of whatsoever nature and to co-ordinate
the management and activities of any
thereof which are subsidiaries of the
Company.

To carry on any other business, whether
subsidiary or not, which can, in the
opinion of the Company, he carri-d on

conveniently or advantageously i~
connection with the business of the Company.

To acquire and undertake upon such terms
as the Company shall deem expedient the
whole or part of the undertaking, assetis
or liabilities of any person or body
owning arny business within the objects of
the Company, or whose busiiness, or any
part of whose husiness, may conveniently

R . .
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iid

or advantageously be combined with the
business of the Company, or any of
whose property is suitable for the
purposes of the Company.

(&) To purchase, take on lease, hire or
otherwise acquire and hold any pla.t,
machinery, goods, chattels, or real or
personal property of any kind, oxr any
right oxr interest therein or thereover
(and whether in possession or reversion
or remainder) which the Company may
think desirable in connection with its
business.

(H) To acquire in such manner and upon such
terms as the Company shall think fit,
secret processes, inventions, patents,
copyrights, designs or trade marks or any
interest therein, the acquisition of which
shall seem beneficial to the Company.

(I) To enter into partnership or amalgamate
“iiwith any person or body for the purpose

o1 carrying on any business or transaction
within the objects of the Company and ©o
enter into such arrangements for co-
operation, sharing profits, losses,
mutual assistance, or other working
arrangements as may seem desirable.

(J) To lend money and give credit to and to
guarantee and become or give security
for the performance of contracts by, and
act as bankers for, any person ox company,
where the so doing may seem advantageous
or desirable in the intexrests of the
Company.

(X) To receive money on deposit or loan and
borrow or raise money in such manner as
the Company shall think f£it, and in
particular by the issue of debentures
or debenture stock {perpetual or other-
wise) and to secure the repayment of
any moneys borrowed, raised or owing by
mortgage, charge or lien upon all or any
of the property or assets of the Company
(both present and future) including
its uncalled capital, and also by a
gimilar mortgage, charge, lien or othexr-
wise to secure and guarantee the
performance by the Company or any other
person or company of any obligation
undexrtaken by the Company or any other
person or company as the case may be,

(k) (i) As a separate and independent object
to guarantee, suppoxrt or secure, whether
by personal covenant or by mertgaging ox
charging all or any part of the undex-
taking, property and assets (present and
futurei and uncalled capital of the

i

w//
Aopted by
Special
Resolution
Dated 15th
September 1978,

1y

|
|
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(L)

(31)

(W)

(0)

iv

Company or by all or any of such methods
the performance of the obligations and
the repayment or payment of the principal
and premium of and interest on any
securities or obligations of any cowmpany
including any company which is for the
time being the Company's holding company
(s defined by Section 154 of the Companies
Act 1948) or another subsidiary (as
deTined by the said Section) of the
Company's holding company or a holding
conpany (as defined as aforesaid) of the
Company's holding company or otherwise
associated with the Company in business.

Po invest, lend or othexrwise deal with
unemployed moneys, in such manner, and
upon such terms, as may be thoughkt Lit
and to vary investments. : RN

To establish and maintain ox procure the
establishment and maintenance of any
contributory or mon-contributory pension

or superannuation funds for the benefit

of, and give or procure the giving of _
donations, gratuities, pensions, allowances
or emoluments to any persons who are oYX
were at any time in the employment or
service of the Company, oxr of any company
which is a subsidiary of the Company ox

is allied to or associated with the

Company or with any such subsidiary
company, oy who are or were at any time
Directors or officers of the Company or

v nrof any sueh other company as aforesaid,

and the wives, widows, families and
dependants of any such persons, and also
establish and subsidise and subscribe

to any institutions, associations, clubs
or funds caleculated to be for the bhenelit
of or to advance the interests and wellbeing
of the Company or of any such other
Company as aforesaid, and make payments
to or towards the insurance of any such
person as aforesaid and do any of the
matters aforesaid, either alone oz in
conjunction with any such other company
as aforesaid.

To draw, accept, endorse, issue or eusecute
promissory notes, bills of exchange,

bills of lading, warrants, and other
negotiable, transferable, or mercantile
instrumnents.

To promote any company to acquire the
whole or any part of the assets or liab-
ilities of this Company, or for any
other purpose which may seem desirable
in the interests of this Company, and

t¢ subscribe, acquire, underwrite, Or
piace, or assist in so doing, the whole
or paxrt of the Shares or securities of
such company,

Cemer— e -




(r)

(Q)

(R)

(s)

(1)

(v)

(v)

(W)

(x)

To remunerate employees and servants of
the Company and others out of oxr in
propoxtion to the returns or profits

of the Company or otherwise as the Company
shall think fit; and to promote and give
effect to any scheme or arrangement for
sharing profits with employees, whether
involving the issue of shares or not.

To pay for any property or assets acquired
by the Company by the issue of fuily or
partly paid Shares of the Company, with

ox without any preferred or special rights
oxr privileges, or by the issue of
debentures or other securities, with or
without special rights or privileges.

To pay the costs aﬁd expenses of or
incidental to the promotion and estah-
lishment of the Company, or to contract

"for the payment of the same, in whole or

in part by others.

To aid, financially or otherwise, any
association or body having for an object
the promotion of trade or industry.

To procure the Company to be registered
or recognised in any overseas country or
place, and to exercise any of the
objects or powers aforesaid in any part
of the world,

To distribute among the Members any

"assets of the Company in specie, but so
_that no.such distribution which would
amount to a reduction of capital shall hbe

made without such sanction (if any) as
may be required by law,.

To act as agents oxr brokers and as
trustees foi any person, firm, oxr
company, and to undertake and perform
subcontracts, and also to act in any of
the businesses of the Company through or
by means of agents, brokers, sub-
contractors, or others,

To do all such other things as are
incldental or conducive to the attain-
ment of the above ohjects or any of them
provided that the Company shall not have
power to act as Stock and Share Brokexrs
or Dealers,

It is hereby expressly declared that the
ocbjects specified in each of the sub-
clauses of this Clause 3 shall be
regarded as independent objects, and
accor@ingly shall in no wise be limited
or restricted (except where otherwise
expressed in such sub-clauses) by
reference to or inference from the terms
of any other sub-clause {ox the name of
the Company) bui may be carried out in
as full and ample a manner and construed
in as wide a sense as if each of the said
sub-clauses defined the objects of a
separate and distinet company.
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The liability of the Members is limited.

The share capital of the Company is £20,000
divided into 20,000 Shares of £1 each.

By an Extraordinary Resolution passed 3lst
Jannary 1958 the Share Capital was incyeased
to £40,000 by the erveation of 20,000 new
shares of £1 each rapking equally in all
respects with the 20,000 existing shares of

£1 each.

By an Ordinary Resolution passed 2nd April
1962 the Share Capital was increased to

£50,000 by the ereation of 10,000 Ordinaxy
shares of £1 each to rank pari passu with

_ the existing Ordinary Shavres.

By an Ordinaxy Resolution passed 27+th January
1964 the Share Capital was inereased to
£80,000 by the ereation of 30,000 Ordinary
ghares of £1 each to rank pari passu with the
existing Ordinary Shares.

By an Ordinaxry Resolution passed 26th March
1965 the Share Capital was increased to £120,000

by the creation of 40,000 Ordinary Shares of &1

each to rank pari passu with the existing Ordinary
Shares.

By a Special Resolution passed 19th February 1968
the 120,000 Issued Shares of £1 each were sub-
divided and designated as &n aggregate of
1,200,000 Oxrdinary Shares of 10p (2s) each. The
Anthorised Capital was inereased from £120,000

o £200,000 by the creation of 800,000 new
ordinary Shares of 10p (2s) each ranking pari
passu with the 1,200,000 issued Ordinary Shares
of 10p (2s) each.

The share capital as revised is therefore e
£200,000 divided into 2,000,000 Ordinary Shares w@”
of 10p each.

the several persons whose names, addresses and
descriptions arxe gubscribed, are desirous of
peing formed into a Company in pursuance of this
Memorandum 0f Association, and we respectively
agree to take the number of shares in the
capital of the Company sed opposite our
respective names.



Names, Addresses & Descriptions of Subscribexrs

Numbexr of Shares
taken by each
Subscriber V//

FRANX. BAINBRIDGE
Mersey House,
Carrington Lane,
Sale.

Engineer,

HAROLD BAINBRIDGE
419 Burnley Lane,
Chadderton,
Lancs.,

‘Bnzgineer

One

One

Py Y 4

DATED this 20th day of February, 1951
WITNESS to the above Signatures:-
Solicitor and Notary
01ldham.
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ARTICLES OF ASSOCIATION

~0f—

BAINBRIDGE ENGINEERING :
LIMITED

(adopted by Special Resolution dated
15th September, 1978) '

3. General

1. Subject as hereinafter provided the regulations contained

in Table A, Part I of the First Schedule to the Companies Act’,&'

1948 (hereinafter called "Table A") shall apply to the
Company .

2.(a) Regulation.>53 of Part I of Table A shall not apply
and no business shall be transacted at any general meeting
unless a guorum of members is present at the time when, the
meeting ‘proceeds to business; save as herein otherwise
provided two members present in person or by proxy shall
be a quorum.’

(b) Subject to the provisions of the Act, & resolution in

writing signed by all ‘the members ior the time being entitled

%o receive notice of and to attend and vote at general meetings

(or being corporations Dy their duly authorised representatives

 shall be as valid and effective as if the same had been passed
at a general meeting of the company duly convened and held.

II. _Shares , v///f %‘-

%, The share capital at the date of the adoption of these
Articles is £ 200,000 divided inte 2,000,0000rdinary Shares
of }Opeach.

4. All unissued shares of the Company shall be under the
control of the Directors who may allot, grant options over
or otherwise dispose of ‘them to such persons at such times
for such consideration and upon such terms and conditions
ag the Directors may determine.

I1x. Lien

5. The Company's lien on sharzs shall extend to all shares
including fully paid up shares and regulation 11 of Part I
of table A shall be construed accordingly.

iv. Proxies

4. The instrument appointing a proxy and the Power of Attorney
or other authority, if anys under vhich it is signed or a
notarially certified copy of that power or suthority shall be
proguced at any meeting at which the person named in the
jrstrument wishes to vote by that person before he votes and
in g fanll, of such groduction any vote cast by that persoin

A0 .91 hot be counted. A
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mametton @9 of Pord 7 of Tadde A shalld, not epply | ]

4 W. HNEmeziors

TN

T  The Tleoclans may exersise Al the powers of the Compuny Lo 5
Bonrow money @ad To morhgags or chonge dits nndantaking, proporty i
08 nnesiled cnpital, or any pard thervod and ko Lssue dpbonturo ;
sieck, and olher securities wheiher owlright or as soouriity for ;
g‘.:.mcﬂa’b&,. A3RINALY or ablization of the Compuny ©f wny Ahird 1
1

Fomdation 79 of Park T of Tale A Shall not epplye !

{
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£, A Rirechor may wolte as @ Divockor in pespect of mny eentrach
or arreaponent vhich he sholl meke with the Company or in which
e is ﬂmnﬂ,{ or Sndimectly interested and 1§ he dovs iso wole
his wale =oll be covntod and he shall be reckoned Tor the
purpese of conskituting 2 quorun of dhe Directors ab the meeling.

9. fuzy Direstor who, by reguest, perdorms specinl @ervices ox i
e oy nesides abrond Xor any porposes of the Company may he j
peid sl exto remmnenstion zs the Directons may deternine. ;f‘;

10, ke Dirpetors chall have power nh zny time and from time o o
ime 4o appeint ony penson to be o Director elther to £ill a {9
eaweall vazuney o 8 on addition fo the exbsting Directons, bt 1
2o thmi 4he tobsl munber of Directors sShell mot @l wny time
emoted e shaber fixed in accordence with these regulations.
By Direntor so appointed shall hold office only until the next
SolMewing ememsl penersl meeting, and shalll then be eligible
Do ve-plection.

Bepulintions B4(2) and BL4Y) and repulations B9 to 95 y
Hmehnsfve whall mn/t amam“ ) & ‘ b}

Wi, BhSermate Direcbors

41, iy Divector may, by writing under his hand, appoint any
e -{wielither & Directior or member ©f the Company or not) to
Oe s elyernabe, snd such @lternate shall be entitled, tin the X
elhreste of “he Director whom he represents, <o atitend @and wote 14
&t meptings of the Dinectons but the appointment wof @& person T
wive 4= nsk @ Direcbor must be @pproved by ot least “two-thimds {:
cf e Divectors befivre becoming effective. A Director may at
ety 4ime, by motice dn wrliting to the Secretary left at fthe
registered office of the Company, wevoke ke appointment of his
s termate End eppoint another person in his place and if a
Iimectre dies or esases o hold the office ©of Director ‘the
epoimboenit off his @ltermate shall EThereupon determine.

42, IEvery person acting as @n @liermate Divector shull be an y
ErTiser ©F ths Compaty but shall mot be deemed to be dhe agent of
wite Pfueriter winng The represents. ‘The remuneration of any alternate It
et whall be such provortion of the memuneration payable to dq°
Whe cobibor eppointing hinm @s he and that Director shall agree. ‘

r{j%: Winere @ Direchor kas @iven Lo the Secretary motice «of his
Ehranie Bt Ehe United Kingdon and is represented by an alternate
Chmaron, e totice of @ny meeting of the Direcitors shall be
(e o eut Eiternate Director, but an alternate Director shaills
it @i omeitcs oe entitled %o meceive noftice of meeting of ‘the
Cireptintsa

A —

iy, SEmsstor was i also an albernate director shall be

éﬂ;‘&é}i&% Y & fse‘n“ara%e wo'te on behalf of ‘the Director he is

ettt andition e His Swn wote.

WiE,  Toewieionl Biveciors

WS, ‘Tuo mbtesbors shzll have pover five time to time by d

éﬁéﬁi%m% Fay ;j@i;miﬂﬁ iy oiie OF EoPe persons 1o the o{i‘fi.ce a;‘ a

et onal, Civector of the Gonpany and the following provisicis

Wl et £ ey such appsinthent of eppointuents zhall have ﬂ
i
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effect:=

(1) The appointment, tenure of office, remuneration (if an

and scope of duties of a divisional director shall be dgtermiggd
from time to time by the directors with full pover to make such
arrangements. as they think fit; and the directors shall havs the
right to enter into any contracts on behalf of the Company or
transact any buSln§s§ gf any description without the knowledge

or approval of a divisional director, except that no act shall

be done that would 1lmpose any personal liability on any divisional
director except with his full knowledge and consent.

(}1} . The direcctors may also from time to time remove any
divisional director from office and if they so decide appoint
another in his place but any such removal shall take effect
without prejudice to the rights of either party under any -
agreement between the divisional director and the Company .

(iii) The appointment of a person to be a divisional director
may be in place of or in addition to his employment by the
Company in any.o?her capacity but unless otherwise expressly
agreed between him and the Company the appointment as divisional
director shall not affect the terms and conditions of his
employitent by the Company in any other capacity whether as
regards duties, remuneration, pension or otherwise. The office
as a divisional director shall be vacated if he becomes of
unsound mind, or bankrupt or mekes any arrangemnt or composition
with his creditors generally or becomes prohibited from being
concerned or taking part in the management of the Company by
reason of any order made under Section 188 of the Act or if he
resigns his office or is removed from office by a. resolution of
the Board.

(iv) A divisional director shall not be or be deemed to be a
Director of the Company within the meaning of that word as used
in the Companies Act 1948 or these Articles and no divisional
director shall be entitled to attend or be present at any meetings
of the Board or of any committee of directors unless the Directors
shall require him to be in attendance. :

(v) A divisional director shall attend meetings of the
Directors and of any committee of the Directors whenever called
upon to do so and shall at all times be ready to give the
Directors the benefit of his knowledge and experience and advice.
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Comprising
Twrepuands Barton Muvhew & Co.,
el Whinney Murray & Co.

Our zef: B189 B CL

The Secretary

Bainbridge Engineering Limited
235 014 Marylebone Road
London

NW1 5QT

Dear Sir

Lowryl!mfse e )
17hhMﬂcblmgf $
Manchester
M2IAW
Phone: 061 832 5784
Telex: 6658202

20 October 1980

In accordance with section 16 of the Companies Act 1976, we write to

notify you of our formal resignation as au

ditors of your company.

This resignation takes effect from the time at which you receive this

letter.

<

In accordance with section 16(2) of the 1976 Act, we confirm that there

no circumstances comnnected with our resignation which we consider

brought to the notice of the members or credilors.af the company.

Yours faithfully

f%ozwv-v'b’ v/ /VW""J"?

CS aﬂf‘/g/Bg

e are ‘
should be
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Please do not
write in this

™haroin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Insert fuli name
of company

Note

Please read notes
1 to 4 everleaf
before completing
this form

tDelete as
appropriate

¥ Insert
Director,
Secratary,
Receiver,
Administrator,
Administrative
Receiver or
Recaiver
{Scotland) as
dppropriate

COMPANIES FORM Mo, 225(1}

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

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use

Company number

F=1T=~T=1
Lot .2 Lagoizs
Name of company
* BAINBRIDGE ENGINEERING LIMITED
gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ' ; Y
the company is to be treated as coming, or as having 30 ‘0 !9
come to an end is _ y " :
h
The current accounting reference period of the company Day Mont vear
is to be treated as Ishentenedk(extended]t and [igtocke ! : | R . ' ‘
si5eRted Az haungepme te arang] [will come to an end]t on 3.0 10 t9 111915 19

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

The company is a [subsidiary] breldingscompany ]t of ._HILL & SMITH HOLDINGS PLC

. COmpany number__g71474
the accounting reference date of which is._30th September

if this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, tho following statement should be completed:

An administration order was made in relation to the company on =
and it is still in force.

Signed € R e matrt?

Designationi®kfeTont

Dateﬂdﬂsmm?, 1955

Presentor’s name, address and
reference (if any):

JOHN SILK & CO.,
Barclays Bank Chambers
Church Square,

o lagiey:
B69 4EZ

For official use
Ganeral Section

Past room

[



