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Do solemnly and sincerely declare that I am (%) - Solicityr 5}

B, & S. MASSEY Limited,

And that all the requirements ;)f the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statatory Declarations Act, 1835.

MML\ cofa o Gon

the. 2046 day of_INeve wdres

one thousand

[

nine hundred and sixby-

Before me,

T . Nortaen,

A Commissioner for Oaths [# e mrber]
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Number of } 740943 }.’l Form No. 25

Oompany

or

. | B. & S. JASSEY

LIMITED o
Pursuant to Section 112 of the Stamp Act, 1891, as amended byfs‘e’éfﬁ;bn 7

.

the Finarice Act, 1899, Section 39 of the Finance Act, 1920:31d
Section 41 of the Finance Act, 1933 /&% &

O
v

THE NOMINAL CAPITAL of the above named Oompany is £ibw
N,

Signature &l T o _l_,a_,,_,o(h < (oo
GoULTY & Q0ODFELLEE,
SOLICITORS,
Desoription 8:~BROWN..STREET,
MANCHESTER. 2.

Dated the =2 - day of AN omreanlmen, 1961

VPES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100

fraction of £100,
,'-“f‘r
& This Statement s to be filed with the Memorandum of Association or other
. sument when the Company is registered and should be signed by an Qfficer of the
npany if appointed by the Articles of Association, or Dy the Solicitor(s) engaged in
formation.
Presented by

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W.G.2| 3 Bucklersbuy, E.C.4; 49 Bedford Rew, W.G.1; 6 Victorla Street, S.W.l 3
15 Hanover Street, W,1; 65-5% Newhall Street, Birmingham, 3 ; 31 Charles Streutg.:garqm,;‘lq & 21 North
Jobn Street, Liverpool, 2; 28-30 John Dulton Street, Manechester, 2; and 15:7,,5-(1@;5’5;:&{?9;&‘(;!@3{;(““ C.2.
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The Companies Act, 1048,

COMPANY LIMITED BY SHARES.

Memorandium
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Articles of Fggoriation
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B. & S. MASSEY
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(4 Private Company adopting Part 11 of Table A with modifications.)
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or

The registered office of the Company will be situate in

1.

2.
England.

3.

The objects for which the Company is established are :—

(a) To take over as a going concern and carry on the

(8)

(c)

business of steam and power hammer manufacturers and
enginecrs hitherio earried on at Openshaw in the City
of Manchester by the Company now called B. & S.
Masscy & Sons Limited (formerly ealled B, & S, Massey
Limited) and to carry on, cither in connceetion with the
suid business or as distinet and separate businesses, the
business or businesses of mechanienl, clectrieal and
hydraulic engineers, manufucturers of machinery and
hammers of all deseriptions, tool malkers, mnchinists,
electricinns, iron and stecl converters, chemists, smiths,
wood workers, painters, mcinllurgists, general con-
tractors, builders, carricrs and merchants, and to buy
and sell, manufreture, repair, convert, alter, hire or let
on hire, and deal in machinery and hardware of any
kind or deseription and any kind of storves.

To earry on uny other trade or business, which can in
the opinion of the Board of Dircctors, be advantage-
ously carried on by the Company in connection with
or as ancillary to any of the aforesnid businesses or the
general business of the Company.

To undertake and execute any contracts for work involv-
ing the supply or use of hammers of any description, or
of machinery, and to earry out any ancillary or other
works comprised in such contracts.

5 - o=

T, e - v&ﬂfb
o S <

oy N . vean
P coaar LRl

R u

WY ,,/" (f
yd

Py
5

o
&)

v

o

X

>

3

T

N\
)\\‘.\

o]

&
i

3




e =

Vv

()

(6)

(m

2
"To purchase or by other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any real or personal
property or rights whatsoever which may be necessary
for, or may be conveniently used with, or may enhance
the value of aby other property of the Company.

'To build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, workshops, offices,
ronds, machinery, engines and walls, and to clear sites
for the smme, or to join with any person, firm, or
company in doing any of the things aforesaid, and to
work, manage, and control the same, or join with others
in so doing.

"P'o purchase or by other means acquire, and protect,
prolong, and renew, whether in the United Kingdom
or clsewhere, any patents, patent rights, brevebs
d’invention, licences, protcztions, and coneessions
which may appear likely to be advantageous or useful
to thie Company, and to use and turn to account and to
manufacture under or grant licences or privileges in
respeet of the same, and to expend money in experi-
menting upon and testing and in improving or secking
to improve any patents, inventions, or rights which the
Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm or
company earrying on or proposing to carry on any of
the businesses which this Company is authorised to
carry on, and, as part of the consideration for such acqui-
sition, to undertake all or any of the labilities of such
person, firm or company, or to acquire an interest in,
amalgamate with, or enter into any arrangement for
sharing profits, ov for co-operation, or for limiting
competition, or for mutual assistanee with any such
person, firm or compuny, and to give or aceept, by way
of consideration, for any of the acts or things aforesaid

or property acquirs » shares, debentures, debenture
stock, or seeuritis - may be agreed upon, and to
hold and retnin, or aortgage and deal with, any

-‘5]“‘1"03, debentures, debenture stock. or seeurities so
received,

” * .

T'o improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, sell, dispose of, turn
to account, grant rights and privileges in vespect of, or

o.ther\\'ise denl with all or any part of the property and
rights of the Company.
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To-invest and deal with the moneys of the Company not

immediately required upon such securities and in such
manner as may from time to time be determined.

To lend and advance money or give credit to such
persons and on such terms as may seem expedient, and
in particular to eustomers and others baving dealings
with the Company, and to give guarantees or become
sceurity for any such persons.

To borrow or Taise money in such manner as the
Company shall think fit, and in particular by the issue
ol debentures or debenture stock, perpetual or other-
wise, and to sccure the repayment of any money
borrowed, reised, or owing by mortgage, charge, or lien
upon the wholc or any part of the Company’s property
or asscts (whether present or future), including its
unealled capital.

To draw, make, nceept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lnding,
warrants, decbentures, mnd other negotinble or
transferable instruments.

T'o enter into any mrrangements with any Governments
or authorities (supreme, municipal, local or otherwise),
or any corporations, companies, or persous that may
seem conducive to the Company’s chjects or any of
them, and to obtain from any such Government,
authority, corporation, company or pcrson, fny
charters, contracts, deerees, rights, privileges, and
concossions which the Company mny think desirable,
and to carry out, exevcise, and comply with any such
charters, contvacts, deerees, rights, privileges, and
coneessions.

To subscribe for, toke, purchnse, or otherwise acquire
and hold shares or other interest in or sceurities of ony
other company having objeets nltogether or in part sini-
lar to those of this Company, or carrying on any business
capable of being condurted so as divcetly or indireetly to
henefit this Company.

"fo act us agents or brohers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts, and also to act in any of the busincsses
of the Company, through or by wmeans of agenis.
brokers, sub-contractors, or others.

T'o remunerate any person, firmy or company rendering
services to this Company, whether by cash payment or
by the allotbment to him or them of shares or securities
of the Compuany, credited as paid up in full or in part,
or otherwise. -
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4. 'Yhe liability of the members is limited. ]

4

To pay all or any expenses incurred in ernnection with
the formation, promotion, and ineorporation of the
Company, or to contract with any person, firm, or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling,
or guarantecing the subseription of any shares,
debentures, dehenture stock, or seceurities of this
Company.

To support and subscribe to any charitable or publie
objcet, and any institution, society, or club which may
be for the bencfit of the Company or its employees
(including Directors), or muy be connceted with any
town or place where the Compuany carries on business ;
to give pensions, gratuitics, or charitable aid to any
person or persons (inchiding Directors) who may have
served the Company, or to the wives, children, or other
relatives of such persons; to make payments towards
insurance ; and to form and contribute to provident and
benefit funds for the benefit of any persons (including
Directors) employed by the Company.

To procure the Company to be registered or recognised
in any Colony or Dependency and in any foreign
country or place. - . .

To promote any other company for the purpose of
acquiring all or any of the property or vndertaking any
of the linbilitics of this Company, or of undertaking any
business or operations which mny appear likely to assist
or henefit this Company, or to enhance the value of any
property or business of this Company, and to place or
guarnntee the placing of, wnderwrite, subseribe for, or
otherwise acquire all or any part of the shares or
seeuritios of any sueh company as aforesnid.

To sell or otherwise dispose of the whole or any part of
the undertaking of the Company, either together or in
portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, dehen-

ture stock or securities of any company purchasing the
snme.

To distribute among the members of the Company in
kind any properly of the Compuny, and in particular
any shares, debentures, dehenture stock, or securities
of other companies belonging to this Company, or of
which this Company may have the power of disposing.

"T'o do a1l such other things as may be deemed incidental

or conducive to the attaimment of the above objeets or
any of them.

o

share
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SHARE
5. ’l‘heiéapital of the Company is £100,000 divided into 100,000
shares ot £1’cach.

WE, the several persons whose names, addresses. and descriptions are
subseribed, ave desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite our
respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taskell; by l;ﬂlrch
ubseribe
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Dated this ¢ day of ALYEneR

Witness o the shove Signatares i—

. . ;:;') -t - — -
Lo ks R GOULTY

Sﬁ‘&m‘[;&\,

, 1961.

e e e el e it e i

& e e s g i



110343}y

The Companies Aet, 1948,

COMPANY LIMITED BY SIARES.

—————

Articles of Agsociation

or

B. & S. MASSEY LIMITED

1. Suabject as hereinafter provided, the regulations contained
or incorporated in Part II of ‘Lable A in the First Schedule to the
Companies Act, 1048 (hereinalter referred to as *“Part II of Table
A*’) shall apply to the Company.

2, Regulations 24, 53, 75, 77, and 88 of Part I of Table A
(hereinnfter referred to as “Part I of Table A”) and regulations 5
and 6 of Part II of "l'able A shall not apply to the Company but the
Articles hereinafter contained together with the remaining regu-
lations of Part 1 of Table A and regulations 2, 8 and 4 of Part IT of
Table A subject to the modifications hereinafter expressed shall
constitute the regulations of the Company.

3. In regulation 11 of Part I of Table A the words ** (not being
a fully paid share)’” and **(other than fully paid shares)’’ shall be
omitted.

4. The proviso to regulution 32 of Part I of nble A shall be
omitted.

5. Unless and until otherwise determined by the Company in
General Mceting, the number of the Directors shall not be less than
two nor more than nine. 'The nunes of the first Divectors shall be

determined in writing by the subseribers to the Memorandum of
Associntion,

G. It shall not be nceessary for a Director to hold or acquire
any shave in the Company as » gualifiention.

7. 'The proviso to regulation 79 of Purt I of Table A shall be
omitted,

8. Regulations 89 to 97 inclusive of Park I of Table A shall
apply to tiie Company subject to the following proviso, namely that
¢ Managing Director, or other Dirvector holding any office or place
of profit in the management of the business of the Company, shall
not, whilst he continues to hold suel office or place of profit, be subjeet

to 1'et1rerpent I‘Jy r?tntlon or be taken inlo sccount in determining th.
the rotation of retirement of Directors.




-
{ g, . . e .
9. Tl office ¢f o Divector shall be vacated ;:—

(4) If he is removed from office hy a resolution «uly passed
under Secetion 184 of #he Act or in accordunee with
regulation 96 of Part 1 of ‘Table A.

(s} If he ceascs to be a Director hy virtue of Seetion 185 of
the Act.

(c) If he becomes bankrupt or insolvent, or enters into any
arrangement with his ereditors.

(p) If by notice in writing to the Compuny he resigns the
office uf Dircctor.

(8) If he becomes of unsound mind.

() If he is prohibited from being a Director by any order
made under Scetion 188 of the Act.

10. (1) 'Fhe Directors may establish and nmaintein or procure
the establishment snd maintenance of any non-contributory or con-
tributory pension or superannmuction fund or life insurance scieme for
the benefit of and give or procure the giving of donations, gratuities,
allowances, benefits or emoluments to any persons i—

(A) who arc or were at any tire in the cmaployment or ser-
vice of the Company or of any Company which is a
subsidinry of the Company or is allicd to or associated
with the Company or with any such subsidiary Company
or

(8) who are or were at any time Directors or officers of the
Company or of any such other company as nforesnid and
held any salaried employment or office in the Company
or

(©) in whe ¢ welinre the Company or any such other
compuny as aforestid is or has been at any time
interested and the wives, widows, families or dependants

of any such persons.

(2) ‘I'he Divectors may also establish and subsidise and sub-
seribe to uny institutions, ussociations, clubs or funds, caleulated to
be for the benefit of or to advance the interests and well-being of the
Company or any such othier Company as aforesnid and make payments
for or towards the insurance of any such persons as aforesaid and sub-
seribe or guarantee money for charitabie or Lenevolent nbjects or tor
any exhibition or for any public or generally useful object.

(8) The Dircctors may do any of the matters aforesaid

cither alone or in conjunction with any such other company as

aforessid.

gy,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SIRSCRIBENRS,
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Dated this 98 = dny of VevenmA< , 1961,

Witness to the above Signatures 1—-
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Cevtificate of Fncorporation

¥ Brereby Certifp, e

Bs & S. LIABSEY LINITED

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

Given under my hand at London this Twalith day of

Decombox One Thousand Nine Hundred and Sixty ong.
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THE COMMANTEERET, 1048 ===

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of _—

B. & S. MASSEY LIMITED 5/

Passed 1llth June, 1962

At an EXTRAORDINARY GENERAL MEETING ofthe above-named Company
. 3¢ on 1lth June, 1962, the following Resolution was duly passed as a

Spesial Resolution -
RESOLUTION

That the Memorandum of Association ofthe Company withrespect

to the objects of the Company be altered by deleting Paragraph

(k) of Clause 3 thereofand substituting therefor the following new

paragraph -

(k) To borrow and raise money in any manner and on any terms
and for any purpose and from time to time to mortgage orcharge
the whole or any part of the undertaking, property and rights
(including property and rights to be subsequently acquired)
ofthe Company, and any money uncalled on any shares of the
Capital, original or increased of the Company and whether at
the time issued or created or not and to create, issue, make
and give debentures, debenture stock, bonds or other obli~
gations, perpetual or otherwise, with ¢r withoutany mortgage
or charge on all or any part of such undeitaking, property,
rights or uncalled money and without prejudice to the generality
of the foregoing to grant such mortgages or charges on the
whole or part of the property and assets of the Company by
way of security for the payment of the principal monies , premium
(if any) or interest on the £300,000 Debenture Stock 1982/87
and any other Debenture L. ak or Loan Stockto be created by
B. & 8. Massey & Sons Limited the holding Company of the
Company and witha view thereto to concur in executing any

\(é:e):l or Deeds supplemenz'al thereto.

4 &/é.—r‘
S KEPPEL F. MASSE?—Q-T )
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COMPANY LIMITED BY SHARES. ' J7

7(%

Memorandbum of @ssociation

A
B. & S. MASSEY LIMITED

(As amended by Special Resolution passed on 1lth June, 1962)

1. The name of the Company is B, & 8. Massey Lasiren. ™

2. The registered oftice of the Company will be situate in
England.

3. The objeets tor which the Company is established are :—

(A) Yo tuke over us a going concern und carry on the
business of stearn and power hannner wanufacturess and
engineers hitherto enrried on at Openshaw in the City
of Manchester by the Company now called B. & S.

» Massey & Sons Limited (Tormerly enlled By & 8, Massey
anted) and to carry on, cither in connection with the
said business or as distinet and separate businesses, the
bt siness or businesses of mechanicdl, eleetrical and
hydraulic engineers, munufueturers of machinery and
hammers of ull deseriptions, tool makers, machinists,
viectricians, iron and steel converters, chelmsts, smiths,
wood workers, p'lint.cm, metallurgists, general con- ey

tractors, builders, carriers and merchants, and to buy. 'Q{Q‘D

and scll. mlmut’nctnrc, repair, convert, alter, hire r‘le}:’ﬂ

on hire, and deal in machinery and hnrd\\;:wc qé(:l. v %\@)’L

. kmd or deseription and any kind of stores, ‘\Q

oM

(w) ‘l'o carry on any other trade or business, which can in
the opinion of the Bourd of Dircctors. be adviptave- .
ously carricd on by the Company in connection\wj
or as ancillary to any of the aforesaid businesses or the
general business of the Company.

(¢) '"T'o undertake and execute any contracts for work involv-
ing the supply ov use of hammers of any description, ov
of machinery, and to carry out any ancillary or other
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(0) T'o purchase or by other means acquire any freehold, =

leasehold, or other property for any wstate or interest

whatever, and any rights, privileges, or usenlents over

or in respeet of any property, and any real or personal .

property or rights whatsoever which may be necessary i :

. for, or may be conveniently used with, or may enhance
the value of any other property of the Company. -

(1) ‘Lo build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, workshops, offices,
roads, machinery, engines and walls, and to elear sites (E
for the same, or to join with any person, firm, or e
company in doing any of the things aforesaid, and to -
work, manage, and control the same, or join with others
in so doing, -

-

b
{
o
0
b
i
i
1

(F) 'To purchase or by other means acquire, and protect,
prolong, and renew, whether in the United Kingdom
or clsewhere, any patents, patent rights, brevets
d"invention, licences, proteetions, and coneessions
which may appear likely to he advantageous or useful
to the Company, and to use and turn to account and to

manufacture under or grant licences or privileges in ’
respeet of the sume, and to expend money in experi- 1
menting upon and testing and in improving or sceking !

to improve any patents, inventions, or rights which the J
Company may acquire or propose to aequire,

(¢) "o acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm or
compuny carrying on or proposing to carry on any of
the businesses which this Company is authorised to
carvy tn, and, ns part of the considerntion for such nequi- o
sition, to undertuke all or any of the liabilities of such )
persot, firm o1 company, or to nequire an interest in,
amalgnmate with, or enter inte any arrangement for’

“aring profits, or for co-operation, or for limiting
¢ wetition, or for mmtunl assistunce with any such
person, firm or company., and to wive or neeept, by way
of consideration, for any of the acts or things aforesnid
or property aequired, any shuees, dehentures, debenture
stock, or securities that may be agreed upon, and lo
hold and retain, or sell, mortgage and denl with, any
shaves, debentures, dehenture stoek. or seeurities so ,»j ;
received, © . e |

¥

B

.
SR

,
e
,

on lease or otherwise, mortgage, scH, dispose of, turn

to account, grant rights and privileges in vespeed of, or A
otherwise denl with all or any part of the property and A \
rights of the Compuny. |

(n) To imiprove, manage, cultivate, develop, exchange, let 1
'
i




(1)

(¥)

(%)

(1)

(v}

I

T'o Invest and dea! with the moneys of the Company not
inmediately required upon such securities and in such
manner as may from time to time be determined.

—

Fo lend and advance money or give credit to such
persons and on such terms as may seem expedient, and
in particular to customers and others having dealings
with the Company, and to give guarantees or become
sccurity for any such persons.

To borrow and ruise money in any manner and on any
terms and for any purpose and from time to time to
morteage or charge the whole or any part of the under—
taking, property and rights (including property and rights
to Le subsequently acquired) of the Company, und any
money unealled on any shares of the Capital, original or
inerenseid of the Compuny and whether at the time issued
or createx] or not and to create, issue, mnke and give
debentures, debenture stock, liomds or other obligations,
perpetunl or otherwixe, with or without any mortgege or
charge on all or uny part of such undertaking, property,
rirhts or uncalled money aml without prejudice to the
generality of the foregoing to grant such mortgnges or
charges on the whole or part of the property and assets of
the Compuny by wig of secarity for the payment of the
principal monies. premium (if any) or interest on the
£300,000 Debenture Stock  1982f87 und  any  other
Debenture Ntock or Lonn Stock to be created by B. & S,
Massey & Sons Limited the holding Company of the
(‘ompany wnd with a view thereto to coneur in exccuting
any Trust Deed or Deed or Deeds supplomental thereto,

"o draw, make, uccept, endorse, discount, execute, and

issue promissory notes, hills of exchange, bills of lading,
warrants, debentures, and  other  negotiable  or
transferable instruments.

'o enter into any arrangements with sny Governments
or suthorities (supreme, municipal, loeal or otherwise),
or any corporations, cornpanies, or persons that may
seern conducive to the Company’s objects or any of
them, and to obtain from any such Government,
authority, corporation, company or  person,  any
charters, contracls, deerees, rights, privileres, and
concessions whieh the Compuny muy think desirable,
and to curry out, exercise, and comply with any such
charters, contracts, decrees, rights, privileges, and
concessions,

-
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(r)

Q)

(»)

(s)
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To subseribe for, take, purchase, or otherwise acquire
and hold shares or other interest in or securities of any
other company having objects altogether-or in part simi-
lar to those of this Company, or carrying on any business
capabie of being conducted so as directly or indirectly to
benefit this Company. ~—

fo act as agents or brokers and as trustees for any
person. firn 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.——

I'o remunerate any person, frm or company rendering
services to this Company, whether by cash payment or
by the allotment to him or them of shares or securities
of the Company, credited as paid up in full or in part,
or otherwise. -

"T'o pay all or any expenses incurred in connection with
the formation, promotion, and incorporation of the
Company, or to contract with any person, firm, or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling,
or guaranteeing the subseription of any shares,
debentures, debenture stock, or securities of this
Company.

To support and subscribe to any charitable or public
objeet, and any institution, socicty, or club which mny
be for the benefit of the Company or its employees
(including Dircctors), or may be connccted with any
town or place where the Company carries on business;
to give pensions, gratuitics, or charitable sid to any
person or pCrsons (including Directors) who may have
served the Company, or to the wives, children, or other
relatives of such persons; to make payments towards
insurance ; and to form and contribute to provident and
benefit funds for the benefit of any persons (including
Dircctors) employed by the Compiny. .

"I'o procure the Compuny to he registered or recognised
in any Colony or Dependency and in any forcign
country or place, =~

Tp promote any other compony for the purpose of
acquiring all or any of the property or undertaking any
of the lishilities of this Company, or of undertaking any
business or operations which may appear likely to assist
or benefit this Company, or to enhance the value of any
property or business of this Company, and to place or
guarantee the placing of, underwrite, subscr ye for, or
otherwise scquire all or any part of the shares or
securities of any such company as aforesaid.

Sy
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(u) To scll or otherwise dispose of the whole or any part of

the undertaking of the Company, either together or in

' sportions, for such consideration as the Company may
think fit, and in particular for shares, debentures, deben-
ture stock or securities of any company purchasing the
same, -

(v) To distribute among the members of the Company in
kind any property of the Company, and in particular
any shares, debentures, debenture stock, or securities
of other companies belonging to this Company, or of

5

which this Company may have the power of disposing.—

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

4. 'The liability of the members is limited. (

-

5. The capital of the Company is £100,000 divided into 100,000
shares of £1 each.

—
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WE, the several persons whose names, addresses and descriptions are
subseribed. are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take

» the number of shares in the capital of the Company set opposite our
respective names.

' Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taskc‘;l h!{l;!ath
ubscriber.

KEPPEL I, MASSEY, One
Saltburn Street,
Openshaw,
Manchester, 11.

JOHN H. BYAM-GROUNDS, One
Saltburn Street,
Openshaw,
Manchester, 11,

CYRIL J. GUNTON, One
Saltburn Strect,
Openshaw,
Manchester, 11,

. Dated this 28th duy of November, 1961,

Witness to the above Signatures :-—

S
Do :‘ : A. E. R, Govury,
. ; ‘;} Solicitor,
Y . Manchester.

I certify thit this print has been
produced by the progess of type lithography.

LY
R 10

/t
B. & ¥/ MaSsey Ltd.

Diregdor and becrotary
1

o .
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THE COMPANIES ACT, 1948

SPECIAL RESOLUTION

of

B, & 5. MASSEY LIMITED

Passed 2lst October 1970

At an EXTRAORDINARY GENERAL MEETING of the above named Company
held at the Registered Office of the Company, Openshaw, Manchester,
MIl 2LA, on Wednesday, 21st October 1970 the subjoined RESOLUTION
was duly passed as a SPECIAL RESOLUTION of the Company.

RESOLUTION

That Article 3 of the Articles of Association of the Company be and is
hereby altered and amendesd to increase the maximum number of
Directors to ten,

*

A, J. HOWARD,
Secretary and Director.

i
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CONMINT LDECERy  BY  SHARES
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ARTICLES OF ASSOCTATION

of

B & S MASSEY LIMITED

(Adopted by Spec.'ia.'l. Resolution pussed 1i4th July 1975)

¢
EN . R

J -

P The regulations contained in Yardt TI of Table A ‘
in the Mrst Schedvle 1o the Companies Act, 1948 as auended : ' i
by Poxt IXI of the Bighth Schedule to the Companics Act 1967 *l
(hereinafter called “Table A") sball apply to this Company 'l

suve in so far as ihoy are varied or ezeluded by or are
inconsistent with thess regulations.

2. Reguletions 24, 53, 75, 77, 89 to 97 (inclusive), :
101, 108 and 142 in Pacd I of Yable A and Repulation 5 in R ' o
Part IL of Yable A shall not apply to the Company. i
W
Fu A resolution in writing signed by all the Members ! .f/
for the tine being enlitled to volte shell be as eifective for all §
. purposes s an Ordinnry Rosolution duly passed at a Genecral i

Necting o the Company duly convened and held, and may consist
of saveral documsnds in the like form cacl signed by ono or more

Mewhoers, ' . -

4. Unless and until olherwise delermined by the

Company in goneral nzeling the Dircctors shall not be les !

ihen o 3In nunber, ’ : i
4 ’ g * 3 - :{

5. . So long u¢ Herd,Wrdzhison and Conpany, Limited

("Head Wrightion") raaing the wllinate holding comnpany of

ihe Cowpany, Dead Vrichueon shall have pover from tinme 4o

vieo and ot any $ind 1o wppoind cny porson v LArsons oS o .

Diveclor or Lircetors, eiilor os an addition o the oxisting

Divestlors or o Lill any vecancy, end 40 romove frowm office .
oy Divecles howsoevir appoinicd.  Any suea appointmend on
rerovel fhndl o be offcetod 1y own dnsurvasnd in weiling sigued

o bebadf o hend wrdgdlibaon by oone of 348 fEiveuiors aud whal

take eiffeol anie loapralb o tie popioiired o of ihu

aTA .
byt
Coranany.
] A
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6. 19 and Lor so long as lead Wrightson is notb
the wltimate holding compuny of ihe Company, the Company
pay from Ldme to liwme by Orcinary ¥esolubtion appeint any
person or persons to be a Direetor or Dircetors, eithor

Lo 911 o ononal vacency or oo an addition o ihe existing
Diveetors cnd, withont prejudice to the provigions of the
Aot, ey al eny time remove a Dircctor from office.

g Any rumoval of a Director pursuant to Article
5 {E:ii&bovo ahol). be without prejudice to any cladim such
Director mumy have Lfor hroeach of any contract of scrvice
bebtween him and the Lompany.

' "o
8. There shall be a Chairman of the Company appointed
fyrom ine Directors of the Company and such Chairman shall
be appointed by ilead \Vrightson, who shall be entitled to
appoint succcssors whensver the Chadrman shall, for any

" peason, cease to hold offiee. The Chairman shall preside

ot all meotines of Dircctors, and if at any meeting the
Chairman be not present within fifteen minutes alter the
time appointed ¥or holding of the same, the Direclors
prosent may choose one of their nuwber 1o bo Chaivman of
the hMeeting,

9. g Ho porson shall be disqualified from being or
becoming a Director by reasen of his attaining or having
attained the ape of 70 or any olher age.

10, The proviso to Reguletion 79 in Part T of Wable A
shall not aprly #o the Compony.

1. Tach Director shell have the power from time to
tiwe to eppoin® with the approval of the poaxd of Dirceciors
(such approval not to Lo unroasonably withheld) any porson

to act as siternabte Dircetor in his place at all mectings,

in ll proccedings in which, and on all occasions when he shall
not hiwself act, and on such appointrent bolng nade the
alitcrnoto Dirocior shell excopt as to remmeration bo subject
in 41l respocis io the terms and conditions exdsting wilh
veferonce Lo the othor Pirectors of the Gowpany., An al*ernate
Dircedor shall be an offlcor ol ihe Cowpany and shall alone

be responsible for his own acls and dofoulls wid he shuld not
bo dockwd to bo an agent of tho Divtotor appuinling him and
ihe Dircctor so appointing shall not bu ronponsible for the
wots and osfoults of an alternate Diresior s0 appointed, An
o) ernate Diroctor shall ipso facto vacate office if and whon
1ho Tirector so nowinaiing him vacabos office as a Direcior or
rexoves Lhe nowineo frow office. Hvery such nowination und
pomoved. undeyr this elause shall be oifecied in writing under
ihe hand of the Direcior tuking the sume and shailld teko offeed
on delivery to ihe repistered ofiico off the Coupany. The
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remncration of an alternale Diveelor shall be puyoblo

owt v bhe rummeration payable to the Director appointing
hin, and shall consiot of such purt (4 any) of the lasti-
reptioned pesancration as shell be agrecd between the
altornule Dirceter and the Director appoinbing him.

124 A Direghor and allernate Dirvcetor shall not
raguixe o shere qualiflication but nevertheless shall be
entitled to alicnd and speak al uny Ceneral docting of the
Compatiy, and at any separatle mecting of ihe holders of
any cless of shares in the Cowpany.

13 fhe words “and every Dircctor prasent at any

‘moching of Dircctlors or comalttce of Dircetors shall sign
bis name in o book to be kept for that purpose" at the cnd
of Regulation 86 in Part I of flable A shall not apply to
the Cowpany. .

(e A Divcetor (including an alternate Direetox)
who has duly declared bhis intorest therein may vole as a
Divector in regerd to any contract or arrangetient in which
ne is interesied or upon any matter arising {thoreout, and
i1 he shall so vobe his vote shall be eounted, and he shall
be counted in ithe quorwm when any such contract or wwange-
pent ie under consideration, and paragraphs (2) and (4
of Regulabion i in lart L of puble A shall not apply *o
thae Coupany. )
15, A rosolubtion in writing sipned by all the
Divcetors (other than a Dircctor for the time boipg absent
from the Dnited hingGow aud nol repropented by an aliernate
piveetor) shall be as effective for all purposes as a
vrosolulion passed at a mecting of the Directors duly convened
and heold, and may consist of several docvronis in the like
form, vach signed by one or wors of the Lircotors, wul so
that the exprossion "birector” in this artiele shall not
ireiude an aibornate Director unless ho hus been appointed
by e Director who is for iho time boing absont Irem tho
inited Kingdon, . '

L e
16, (1) fhe Dizactors ray from idme o ddme yrovide
for the wenagemant and trenaselion of ihe alfairy of the
Conpany $u such ronmere ay thoy ihink it.

2) vidthout projudics to iho poncral powers
conferrod by this Articlu, the Throc.ors sy al any Linme
ond Pron Wime to lise eateblith divisiong, local md/or
divisional bomrds, managdng or consuliing vornitlees or
agencies in lne tidted Ringdom or oheoud, end vy appoint
any oue or sore of ikedr nurbey or any JArSER OF PRSTRS
1o be merbeen doereaf, wiiho fueh jonees rad willerilios

vol creeedit g flonn vantad a oo caerud. el by lhie Dirgelors
. rOCICLE
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under such regulotions, for sueh perioed, on such teres and
conditio s ard at such remunsration as the bircetors may
deum i1, and Lhe Dirugiorq,mdy at any time resove any
poraon o eppointed, and ainul or vary the powers and
nodl:ordtics of such boards, committecs or agencices or tho
menbers bhereof, 7

et

(3) vy person appointed as a member of any
sueh board, cormlttee or agency, whother or not called
o divisionsl or other dlrector, shall not by reason only
of* such appointrent be decmed to bte a Director of the
Company and shall not, unless he is appointed a Dircctor
ip neeordonce wikh these Avticles, be entitled to atiend
any meeting of ihe Bowrd of Dircctors except at the
invitation of such bBoard, and, whon prosent at any such

‘meeting by invitation, shall not be entitled to vote.

i
17. haything by the Act required or authorised to
be donc by or to the Scerctary wmay, if the .rice ds vacant
or there i for any other repson no Seerc'ary capeble of
ecling, be done by or e any assistant ovr depubty Secretary
or, il there is no assistant or dopuly Seerotary, or if
thore is no assistent or deputy Sceretary capable of aeling,
by or to any officer of the Company authoriscd generally
or specially in that behulf by the Direciors: ¥rovided that
any provision of the Act or of these Articles requiring or o
auwlhorising o thing to be dona by or to & Dixwetor and the
secrelary chall not be salisficd by its being done by oxr to
{the saise person acking both as Diractor and as, or in the
prece oy, the Seereiary.
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THE COMPANIES ACT, 1948 ‘ 3

COMPANY LIMITED BY SHARES

-

Memorandum

( As amended by Special Resolution passed on
11th, June 1962)

AND

P
Qreicles of Association

(Adopted by Special Resolution passed on
14th. July 1975)

OF

B. & S. MASSEY LIMITED

Incorporated the 12th day of December 1961
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COAT OF ARMS

CERTIFICATE OF INCORPORATION

No. 710343

1 hereby certify that B, & S. MASSEY LIMITEL is' this day
incorporated under the Companies Act 1948 and that the Company is limited,

Given under my hand at London the 12th December 1961,

W, B, LANGFORD

Reglstrar of Companles
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

B. &S. MASSEY LnmTED
(As amended by Special Resolution passed on 11th June, 1962) _

1. The name of the Company is "B, & S, MASSEY LIMITED".

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

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

(A) To take over as a golng concern and carry on the
business of steam and power hammer manufacturers
and englneers hthario carried on ai Openshaw in the

' City of Manchester by the Company now called B, & S.
Maosaey & Sons Limited {formerly crlled B, & S.
Magsoy Limited) and to carry on, either in conneclion
with the sald business or as distinet and separate
businesses, the buslness or businesses of mechanical,
eloctrionl and hydraulic engineers, manufactirers of
maohinery and hammers of all desoriptions, tool-
makers, machinlsts, olectrlelans, iron and steel

y convortors, chomists, smiths, wood workers, painters,
motallurgists, general contractors, butlders, carriers
und merehanta, and to buy and sell, manufacture,
repaly, convert, alter, hire or let on hire, and deal
in machinery and hardware of any kird or description
and any kind of stores.

®) To carry on any other trade or business, which can in
the oplnion of the Board of Directors, be advantageously
carried on by the Company in comnection with or as
ancillary to any of the aforesald businesses or lhe general
husiness of the Company.



©)

(o}

(E)

(F)

G)

(H)

&)

To undertake and execute any contracts for work involving the
supply or use of hammers of any description, or of machinery,
and to carry out any ancillary or other works comprised (n

guch contracts.

To purchasge or by other means acquire any freehold, leasehold,
or other property for any estate or interest whatever, and any
rights, privileges, or eagements over or in respect of any
propevty, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used with,
or may enhance the value of any other property of the

Company.

To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any bulldings, workshops, offices, roads,
machinery, engines and walls, and to clear sites. for the
same, or to joln with any person, firm, or company in doing
any of the things aforesald, and to work, manage, and control
the same, or joln with others in so doing.

To purchase or by cther means acquire, and protect, prolong,
and Tenew, whetber in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention, licences,
protections, and concessions which may appear likely to be
advantageous or useful to the Company ,and to use and turn to
account and to manutacture under or grant licences or
privileges in respect of the same, and toexpend money in
experimenting upon and testing and in Improving or seeking to
improve any patents, inventlons, or rights which the Company
may acquire or propose to nequire.

To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, flrm or company carrying
on or proposing to carry on any of the businesses which this
Company Is authoslsed to carxy on, and, as paxt of the
conslderation for such acquisition, to undertake all or any of
the liabilltles of such person, firm or company, or to neguire
an Interest In, nmalgamata with, or enter into any arrangement
for sharlng proflts, or for co-operation, or for lmiting
competition, or for mutual nssistance with any such pexson,
flrm or company, and to give ox accept, by way of consideration,
for any of the asts or things aforosald or property acquired, any
shares, debentures, gehenture stock, or securitles that may be
agreed upon, and to hold and reteln, or sell, mortgage and Jesal

with, any shaves, debentures, debenture stock, or securities
g0 recelved.

To improve, manage, cultivate, develop, exchange, let on
lcase or otherwlse, mortgage, sell, dispose of, tura to account,
grant rights and privileges In respect of, or otherwise deal with
all or any part of the property and rights of the Company-

To invest and Jeal with the moneys of the Company not
immediately required upon such securities and in such manner

2
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C)

()

(L)

(M)

(N)

(O)

(P)

as may from time to tlme be determined.

To lend and advance money or glve credit to such persons and
on such terms as may seem expedient, and in pariicular to
customers and othere having dealings with the Company, and
{o give guarantees or become gecurity for any such persons.

To borrow and ralse money in any manner and on any terms
and for any purpose and from time to time to mortgage or
charge the whole or any part of the undertaking, property and
rights (including property and rights to be subsequently
acquired) of the Company, and any money uncalled on any
shares of the Capital, original or increased of the Company and
whether at the time issued or created or not and to create,
issue, make and glve debentures, debenture stock, bonds or
other obligations, perpetual or otherwise, with or without any
mortgage or charge on all or any paxt of such undertaking,
property, rights or uncalled money and without prejudice to
the generality of the foregoing to grant such mortgages or
charges on the whole or part of the property and assets of the
Company by way of security for the payment of the prineipal
monles, premium (If any) or Interest on the £300,000
Debenture Stock 1982/87 and any other Debenture Stock or
Loan Stock to be created by B & S Massey & Sons Limited the
holding Company of the Company and with 2 vlew thereto to
concur in executing any Trust Deed or Deed or Deeds
supplemental tnerato.

To draw, make, accept, endorse, discount, execute, and lssue
promissory notes, bills of exchange, hills of lading, warrants,
Jdebentures, and other negotiable or transferable Instruments,

To entc. Into any arrangements with any Governments or
authorities (supreme, munloipal, losal or olherwlsse), or any
corporations, companies, or parsons that may seam conducive
to the Company's objeots or any of them, snd to obialn from any
such Government, authority, corporation, company or psrson,
any oharters, controcts, deorees, xlghts, privileges, and
concespalons which the Company may think deslrable, and to
oarry out, exerclse, and oomply with any such ohartera,
contracts, deorees, rights, privilegas, and concissions.

To subsoribe for, take, purchase, or otherwlse acquire and
hold shares or other Interest ln or securitles of any other
company having objeots altogether or in part slmilar to those
of this Company, or oarrying on any buslness capsble of helng
sonduoted so as directly or Indirectly to heneitt this Company.

To act as agents or brokers and ae trustzes for any person,
firm or company, and toundertake and perform sub-contracts,
and algo to act In any of the businesses of the Company,
through or by means of sgents, brokers, sub-contractors, or
others.

To remunerate any person, firm or company rendering services

3

e




(R)

(5)

(T)

U)

(V)

W)

4,

5'

to this Company, whether by cash payment or by the allotment

to him or them of shares or gsecurities of the Company, credited-

as pald up in full or in part, or otherwlse.

To pay all or any expenses incurred in connection with the
formation, promotion, and incorporation of the Company, or
to contract with any person, firm, or company to pay the game,
and to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any
ghares, debentures, debenture stock, or securities of this

Company. .

To support and subscribe to any charitable or public ohject,
and any institution, society, or club which may be for the
benefit of the Company or its employees (including Directors),
or may be connected with any town or place-where the Company
carries on busineas; to give pensions, gratuities, or charitable
ald to any person or persons (including Directors) who may
have served the Company, or:-to the wives, children, or other
relatives of such persons; to make payments towards insurance;
and to form and contribute to provident and benefit funds for
the benefit of any persons (Including Directors) employed by
the Company. '

To procurée the Company to be registered or recogniged in any
Colony or Dependency and in any foreign couniry or place,

To promote any other company for the purpose of acquiving all
or any of the property or undertaking any of the liabilities of
this Company, or of undertaking any business or operations
which may appear lkely to assist or beneflt this Company, or
to enhance the value of any property or business of this
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwlse acquire all or any part of the -
shares or gsecurities of any such company as aforosaid.

To sell or otherwlse dispose of the whole or any part of the
undertaking of the Company, elther togother or In portions,
for such consideration as the Compony may think fit, sndin
partleular for shares, debentures, debbnture stock or
securitles of any company purchasing the same,

To distribute among the mambers of the Company in kind any
property of the Company, and in particulur any shares,
debentures, debenture stock, or secuwities of other companies

belonging to this Company, or of which this Company may
have the power of disposing.

To do all such other things as may be deemed incidental ox

1c;:;:ndmcive to the attalnment of the above objects or any of
em-

The liability of the members is Umited L/

The capital of the Company is £100, 000 divided into 100,000

shares of £1 each.

We,

are f
purs
agre
getb «

NAM
OF &

Salth
Opet
Man

JOH

Saltl
Opel
NMan

CYR

Saltl
Opel

Date

Wit



B T

We, the several persons whose names, addregses and descriptions
are subsoribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Assoclation, and we respectively
agree to take the number of shares In the capital of the Company

set gpposite our respective nii.es.

NAMES, ADDRESSES AND DESCRIFTIONS

OF SUBSCRIBERS.

Number of Shares
taken by each
Subscriber.

KEPPEL F, MASSEY,

Saltburn Street,
Qpenshaw,
Manchester, 11.

JOHN H, BYAM-~GROUNDS,

Saltburn Street,
Openshaw,
Manchester, 11.

CYRIL J, GUNTON,

Saltburn Strest,
Openshaw,
Manchester, 11,

Onse

One

One

Dated thls 28th day of Novomber, 1881

Witneas to the above Slgnotures -

A,BE.R. GOULTY,
Solieitor,

Manchester,

TR s
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES z

ARTICLES OF ASSOCIATION

of

B. & S. MASSEY LIMITED

(Adopted by Special Resolution passed 14th July 1975)

1, The regulations contalned in Paxt X of Table A in the First Schedule
to the Companies Act 1948 as amended by Part Il of the Eighth Schedule to the
Companies Act 1967 (herelnafter called "Trble Am) shall apply to this Company
save in so far as they are varled or excluded by or are Inconsistent with these
regilations.

o, Regulations 24, 53, 78, 77, B9 to 97 (inclusive), 101, 108 and 112 in
Part I of Table A and Regulation 5 in Paxt IT of Tabie A shall not apply to the
Company, )

3. A resolution in writing signed by all the Members for the tims bhelng
entitled to vote shall be as effective for all purposts as ah Ordinary Resolution
duly passed at o General Meeting of the Company duly convoned and held, and
may conslst of several documents In tha 1ike form each slgned by ons or more
Members.,

4,  Unless snd until otherwise determinad by the Company In general
meating the Dlrectors shall nob Lo 1ess than two n humber.

5. So long as Head, Wrightson and Company, Limited {"Head Wrightson'}
remalins the ultimate holding company ol the Company, Head Wrelghtson shall
have power from time to time nnd at any timae 1o £ »point any person or perscas
as a Director or Directors, either as nn addition to the existing Diractors or to
f11 any vacaney, and to remove {rom office any Director howsoever appointed.
Any such appointment or rémoval ghall be effected by an instrument in writing
signed on behalf of Head Wrightson by one of its directors and shall take effect
upon lodgment at the ragistered office of the Corapany.

6. §f and fer 56 long ns Head Wrightson 8 Lob the ultimate holding
company of the Company, the Gompany may from time to thme by Ordinary
Resolution appoirt any person or parsons (0 be a Director or Directors, either
to fill & casual vacancy or as an addition to the exlsting Directors and, without
prejudice to the provisions of the Act, may at any time remove a Director from
office,




e e e e -

7.  Any removal of 2 Director pursuant to Article 5 or 6 above shall
be without prejudice to any claim such Director may have for breach of any
contract of service between him and the Company.

8. There shall be a Chairman of the Company appointed from the
Directors of the Company and such Chairman shall be appointed by Head
Wrightson, who shall be entitled to appoint successors whenever the Chairman
8hall, for any reason cease to hold office. The Chairman shall preside at all
meetings of Directors, and if at any meeting the Chairman be not present within
fifl 2en minutes after the time appointed for holding of the same, the Directors
praient may choose one of thelr number to be Chairman of the Meeting.

9. No person shall be disqualified from being or becoming a Director
by any reason of his attalning or having attained the age of 70 or any other age.

10. The proviso to Regulation 79 in Part I of Table A shall not apply to
the Company.

11. Each Director shall have the power from time to timeo to appoint
with the approval of the Board of Directors (such approval not to be unreasonably
withheld) any person to act as alternate Director In his place at all meetings, In
all proceedings in which, and on all occasions when he shall not himself act, and
on such appointment being made the alternate Director shall except as to
remuneration be subject in all respects to the terms and conditions existing with
reference to the other Dircetors of the Company. An alipxnate Director shall
be an cfficer of the Company and shall alone be respons.tie for his own acts and
defaults and he shall not be deemed to bo an agent of the Director appointing him
and the Director so appointing shall not be responsible for the acts and defaults
of an alternate Direotor so appointed. An alternate Direot:r shall ipso facto
vacate office if and when the Direclor so nominating him vacates office as a
Director or removes the nominea from office, Every such nomination and
removal under this clause shnll bo effected In writing under the hand of the Director
making the same and shell take effect on delivary to the registered office of the
Company. The remuneration of ar, alternate Diroctor shall be payable out of
tho remuneration payable to the Direstor appointing him, and shall consist of
such part (if any) of the last~-mer’ioned yemvicrniion as shall be agreed between
tho alternate Director and the Direstor APPoT oy nim.,

12, A Directoxr and alternate Director shall not require a share qualification
but nevertheless shall be entitled to aitend and speak at any General Meeting of

the Company, and at any separaie meeting of the holders of any class of shares
in the Company,

13.  The words "and overy Dirvector present ab any meeting of Directors
or committee of Directors shall sign his name in a book to be kept for that purpose
at the end of Regulation 86 in Part I of Table A shall not apply to the Company.

14, A Director (including an alternate Dixector) who has duly declared his
interest therein may vote as a Director in regard to any contract or arrangement
in which he is interested or upon any matter arising thereout, and if he shall so
vote his vote shall be counted, and he shall be counted in the quorum when any
such contract or arrangement is undey consideration, and paragraphs (2) and
(@) of Regulation 84 in Part I of Table A shall not apply to the Company,
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14, A resolution in writing slgned by all the Directors (other than a
Director for the time being absent from the United Kingdom and not
represented by an alternate Director) shall be as effective for all purposes as
a resolution passed at a meeting of the Direclors duly convened and held, and
may consist of several documents in the like form, each signed by one or
more of the Directors, but so that the Axpression '"Director" in this Article
shall not include an atternate Diractor unless he has been appointed by a
Direector who is for the Hme being absent from the United Kingdom,

16, (1) The Directors may from time to time provide for the

management and transaction of the affairs of the Company in such manner as
they think fit,

(2) Without prejudice to the general powers conferred by this
Article, the Directors may at any time and from time to time establish divisions,
local and/or divisional boards, managing or consulting committess or agencies
in the United Kingdom or abroad, and may appoint any one or mora of their
number or any person or persons to be members thereof, with such powers
and authorities (not exceeding those vasted in or exercissable by the Directors)
under such regulations, for such period, on such terms and conditions and at
such remuneration as the Directors may deem fit, and the Directors may at any
time remove any person so appointed, and annul or vary the powers and authorities
of such boards, committees or ageucies or the members thereot,

13) Any person nppointed as & membexr of any such board,
committee or agency, whether or not called » divisional or other director, shall
not by reason only of such appointment he deemed to he z Director of the Company
and shall not, unless he is appointed a Director in accordance with these Articles,
be entifled to attend any meeting of the Board of Directors axcept at the invitation
of such Boaxd, and, when present at any such meeting by invitation, shall not
be entitled to vote,

17, Anything by the Act requived or authovised it be done by or to the
Secretary may, if the office is vacant or thexo 15 for any cthex reason no
Secretary capable of acting, be done by or to nny nssistant or deputy Seorstary
or, if there Is no assistant or deputy Secxutary, nr I there is no assistant ox
deputy Secretary capable of acling, by or to any officer of the Company authorised
generally or specially in thal behalf by the Direclors: Provided that any provision
of the Act or of these Artleles requiring or authorising & thing to be done by or
to a Director and the Seorctaxry shall not be satisfied by its heing dons by or to
the same pergon acting both as Director and as, or in tho placa of, the Sscretary,

T N T R i T o e o
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o~ No, 710343 /UL

THE COMPANIES ACTS 1948 to 1976

SPECIAL RESOLUTION

of_

B & S MASSEY LIMITED

Passed. . . . 19th October 1978

At an Extraordinary General Meeting of the above-named
Company duly convened and held at the registered office of the
Company, The Friarzge, Yarm, Cleveland on Thursday, 19th
October 1978 the following RESOLUTION was duly passed as a
SPECIAL RESOLUTION :~

RESOLUTION

"THAT the regulations contained in the printed
document submitted to this ..eeting and, fox the

pur pose of identification subscribed by the Chairman
hereof, be approved and adoptcd as the Articles of
Association of the Company in substitution foxr and
to the exclusion of all the existing Articles thereof"

J/«./z.« L,

Chairman:

AN
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No, 710343
THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

NEW
Articies of Association

(Adopted by Specin! Resolution passed on 19th October, 1978)

QF

B & 5 MASSEY LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948 (as amended by the Com-
panies Act 1967 and 1976) shall, except as hereinalter provided and
so far as not inconsistent with the provisions of these Articles, apply
to the Company. References herein to regulations are to regulations
in Part I of the said Table A unless otherwise stated,

PRIVATE COMPANY

2. The Company is a private company and accordingly the
restrictions cofitained in regulation 2 of Part 11 of Table A shall apply.

SHARE CAPITAL

/At the date of the adoption of these presents, the share capital
of«té Company is £100,000 divided into 100,000 Ordinary Shares
of £] each.

4, All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times, and on such terms as they think proper.
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TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares need not be
signed by or on behalf of the transferee. Regulation 22 shall be
modified accordingly.

6. Subject tn the provisions of regulation 24 any share may at
any time be transferred to a person who is already a member of the
Company. Save as aforesaid the Directors shall have an absolute
right withoui assigning any reason therefor to refuse to register any
transfer of a share ‘whether fully paid or not).

7. The Company shall not charge transfer or registration fees.
References to fees in regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person or by proxy shall be a
quorum at any General Meeting. Regulation 53 shall be moditied
accordingly.

9. A poll may be demanded at any General Meeting by the
Chairman, or by any member present in person or by proxy and
entitled to vote. Regulation 58 shall be modified accordingly.

10.  An instrument appointing a proxy may be in any usual or
common form or in any other form which the Directors may approve.
Regulations 70 and 71 shall not apply.

11.  Aresolution in writing signed by the holders of not less than
90 per cent, in aggregale of the issued Ordinary Shares shall be as
effective as if the same had been duly passed at a General Meeting
and may consist of several docurnents in the like form, each signed by
one or more persons, but a resolution so signed shall not be effective
to do anything required by the Act to be done in General Meeting
or by Special or Extraordinary Resolution. In the case of a corpora-
tion the resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly authorised
representative.

DIRECTORS

12. Subject as hereinafter provided the Directors shall not be
less than two in number. The first Directors shall be appointed in
writing by the Subscribers of the Memorandum of Association. The
Company may by Ordinary Resolution from time to time vary the
minimum number and/or fix and from time to time vary a maximum
number of Directors. Regulation 75 shall not apply.

5653
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13. A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 shall not apply.
A Director who is not a member of the Company shall nevertheless
be entitled to attend and speak at General Meetings.

14. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, o, failing agreement, equally,
except that any Director who shall hold office for part only of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of remunera-
tion related to the period during which he has held office. The
Directors may Tepay to any Director all such reasonable expenses as
he may incur in attending and returning from meetings of the
Directors or of any committee of the Directors or General Meetings
or otherwise in or about the business of the Company. Regulation 76
shall not apply.

15. In regulation 79 the proviso restricling the borrowing and
charging powers exercisable by the Directors shall not apply.

16. A Director may be a party to or in any way interested in
any contract or arrangement or transaction to which the Company
ijs a party or in which the Company is in any way engaged or
concerned or interested. A Director may hold and be remunerated
in respect of any office or place of profit (other than the office of
Auditor of the Company or any subsidiary thereof) under the Com-
pany or any other company in which the Company is in any way
interested and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company
and be remunerated therefor. On any matter in which a Director is
in any way interested he may nevertheless vole and be taken into
account for the purposes of a quorum and (save as otherwise agreed)
may retain for his own absolute use and benefit all profits and
advantages directly or indirectly accruing to him therefrom. A
Director who is in any way whether directly or indirectly interested
in a contract or proposed 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. Regulation 84 shall not apply.

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

18. The office of a Director shall be vacated in any of the events
specified in regulation 88 save that a Director shall vacate office under

5655
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paragraph (¥) of such regulation only if in the circumstance therein
mentioned the Directors by resotution so determine. The office of a
Director shall also be vacated if he shall in writing offer to resign and
the Directors shall resolve to accept such offer or if he shall have
served upon him a notice in writing signed by all his co-Directors
(being at least two in number) removing him from office as Director,
but so that such removal shall be deemed an act of the Company and
shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

19. The Directors shall not be subject to retirement by rotation.
Regulations 89 to 94 and the second sentences of regulations 95 and

97 shall not apply.

20. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
duly passed at a meeting of the Directors and may consist of several
documents in the like form, each signed by one or more of the
Directors. Regulation 106 shall not apply.

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

ALTERNATE DIRECTORS

22. (A} Any Director may at any time by writing under his hand
and deposited at the registered office, or delivered at a meeting of the
Directors, (ppoint any person to be his alternate Director and may in
jike manner at any time terminate such appointment. Such appoint-
ment, unless previously approved by the Directors, shall have effect
only upon and subject to being so approved.

(8) The appointment of an alternate Director shall deter-
mine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor ceases to
be a Director (retirement at any General Meeting at which the
Director is re-elected being for such purpose disregarded).

(¢) An alternate Director shall (except when absent from
the United Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director at
any such meeting at which his appointor is not personally present and
generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if he were a Director.

5655



5

1f his appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor. An alternate Director shall
not (save as aforesaid) have power to act as a Director nor shall he
be deeined to be a Director for the purposes of these Articles.

(D) An alternate Director shall be entitled to contract and
be interested in and benefit from contracts or arrangements and to
be repaid expenses and to be indemnified to the same extent muzatis
mutandis as if he were a Director, but he shall not be entitled to
receive from the Company in respect of his appointment as alternate
Director any remuneration except only such part (f any) of the
remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct.

DIVISIONAL OR ASSOCIATE DIRECTORS

23. (a) The Directors may from time to time appoint any person
to be a “Divisional Director” or “Associate Director” of the Company.
Any person so appointed may describe himself as a Divisional
Director or Associate Director, coupled with such other description
(if any) as may be determined by the Directors, but he shall not be a
Director of the Company for any of the purposes of these presents,
nor have any of the powers of, or be subject to any of the duties of,
a Director, save as in this Article hereinafter provided.

(B) Divisional Directors or Associate Directors shall not be
entitled to receive notice of or attend or vote at Board Meetings,
except when expressly invited to do so in pursuance of a resolution
passed by a majority of the Directors. In calculating the number to
form a quorum at any meeting of the Directors, the Divisional
Directors or Associate Directors present shall not be counted.

(¢) The Directors may from time to time entrust to and
confer upon a Divisional Director or Associate Direclor all or any of
the powers of the Directors (excepting the power to make calls, forfeit
or accept surrender of shares, or borrow money) as may be tpought
fit, but the exercise of all powers so conferred may at any time be

withdrawn, revoked or varied.

(p) The appointment of a person to be a Divisional Director
or Associate Director shall not (save as otherwise agreeq between
him and the Company) affect the terms and conditions of his employ-
ment with his employers, whether as regards dt%t?es, reml_meratlon,
pension or otherwise, and his office as a DiVJSion_al Director or
Associate Director shall be vacated in the event of his ceasing to be

5655
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in the employment of the Company or of any of the snbsidiary com-
panies of the Company or of the Company’s holding company or in
the event of his being removed from office by a resolution of a
majority of the Directors.

(e) The appointment and removal of a Divisional Director
or Associate Director shall be determined by the Directors with full
power to make such arrangements as the Directors may think fit, and
the Directors shall have the right to enter into any confract or arrange-
ment on behalf of the Company and transact any business of any
description without the knowledge and/or approval of the Divisional
Directors or Associate Directors, excepting that no act shall be done
that would impose any personal liability on any or all of the Divisional
Directors or Associate Directors except with his or their knowledge
and consent.

INDEMNITY

24. Subject to the provisions of and so far as may be permitted
by the Companies Acts 1948 to 1976, every Director, Auditor, Secre-
tary or other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his duties
or in relation thereto., Regulation 136 shall be extended accordingly.

OVER-RIDING PROVISIONS

25. Whenever any public limited company (hereinafter called
“the Parent Coropany”), or any subsidiary of the Parent Company,
shall be the holder of not less than 90 per cent. of the issued Ordinary
Stares ihe following provisicns shall apply and to the extent of any
inconsistency shall have over-riding effect as against all other pro-
visions of these Articles:—

(4) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that his
removal from office shall be deemed an act of the Com-
pany and shall have effect without prejudice to any claim
for damages for breach of any contract of service between
him and the Company;

(8) no unissued shares shall be issued or agreed to be issued

or put under option without the consent of the Parent
Company;

(C) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company

5655
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may by notice to the Company from time to time
prescribe;

(D) any appointment by a Director or the Directors (a) under
Regulation 95 of Table A or (b) of a Divisional Director
or Associate Director under Article 23 hereof or (¢) of a
person to be an Alternate Director under Article 22 hereof
unless approved prior to such appointment by the Parent
Company in writing shall have effect only upon and
subject to being so approved.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had
at the time express notice that the incurring of such obligation or the
giving of such security or the effecting of such transaction was in
excess of the powers of the Directors.

3655



Poaso do not
writo in
this margin
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COMPANIES FORM No, 225(2)

Notice of new accountiag

reference date given after the

end of an accounting reference
period by a parent or subsidiary
Jndertaling or by 2 company subject
to an administration order

Pursuant to saction 225{2} of the Companies Act 1985
0s ingsited by section 3 of the Companies Act 1982

1. To the Registrar of Companies Company number
(Address overleaf - Nate 7) 710343
Name of company
« B & 5 MASSEY LIMITED
2. gives nolice that the company’s new accounting reference
date on which the previous accounting reference period Day Month
and gach subsequent accounting reference period of Y ; y
the company is to be treated as coming, or as having 1 10 'g
ccme, to an end is | L ;
. . ] Day Month Year
3, The previous accounting reference period of the company ' y . . . . .
is {0 be treated as [shortenod]lextended]t and fa-to-be 3100+ 0:9 1 139 ‘9 2
treated-as-having-come-ie-an-end){will come to an end)t on L. J ! ) : |

4. If this notice is given by a company which is a subsidiary or parent undertaking but which is not subject
to an administration arder, the following statement should be completed:
The company is a [subsidiary][parert}t undertaking of TRAEALGAR UQUSE, PURLIC LIMITED  COMPANY

T R R e

867281
e v e i it £ FmaE et ATt e e ey GOMPANY humber
10 SEPTEMBER

the accounting roference date of which is .

5, If this notice is given by a company which is subject to an adininistration order, the following statement
should be complated:

An administration order was mada in relation to the company on

g

and it is still in force.

R ) . Faeretary 6 July 3992
6. S:gne@_\&d_b__ “,U&) Designationt: Date

Prosentor's name address For official usp

talephene number and reference {if any): JO €8 l Post room
I. Ould

Davy McKee (Sheffield) Ltd., |
Pripev ot Wales Road, '

Sheffield, 59 4EX,

:
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Elective Rasolution from an Extraordinary General Meeoting of
B & S Massey Ltd. held at Prince of Wales Road, Sheffield on
3rd July, 1992,

"ELECTIVE RESOLUTION

It is hereby unanimously resolved as an elective resolution in
accordance with Section 379A of the Companies Act 1985 ("the Act"): |

THAT

The company hereby elects:

(i) pursuant to Section 252 of the Act, to dispense with the
laying of accounts and reports before the company in general
meeting;

(ii) pursuant to Section 366A of the Act, to dispense with the
holding of annual general meetings;

(iil) pursuant to Section 386 of the Act, to dispense with the
obligation to appoint auditors annually."
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COMPANIES FORM No. 123

MNaotice of increase
inn nominal capital

{

fease do not Pursuant to section 123 of the Companies Act 18985
yrite in
his margin

To the Registrar of Companies for official use Company number
Neate complete ddress overlea i Bl i)
egibly, preferably 5‘"‘ 0 H | | i Q0 ‘4_! 03 43
n black type, or e ko ke

wid block Iettering  Name of company

. T oS Mossew bomnled
insert full name it

of company .
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Company No. 00710343
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The Companies Act 1985

COMPANY LIMITED BY SHARES

Resolutions of

B & S MASSEY LIMITED

At an Extraordinary General Meeting of the Members of the Company duly
convened and held at Prince of Wales Road, Sheffield, S9 4EX on
Thursday, 17th September, 1992, the following resolutions were passed

(i) As an ordinary resolution:

WThat the authorised share capital of the Company be
increased from £100,000 to £1,854,000 by the creation of an
additional 1,754,000 ordinary shares of £1 each".

(ii) As an ordinary resolution:

WPhat with effect from the time of the passing of this
resolution the Directors be and they are hereby unconditionally
authorised, pursuant to section 80 of the Companies Act 1985,
to allot all or any of the unissued shares in the authorised
share cepital of the Compeny at the date of this resolution in
accordance with the provisions of Regulation 2 in the Articles
of Associntion of the Company at any time or times during the
period of one year hereof.

Certified true copy
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Chairman of the Meeting
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Company No., 710343

The Companies Act 1985 Section 250
Special Resolution of
B & S MASSEY LIMITED

At a General Meeting of the above-named Company held on Twenty-eighth day of

January, 1894,

The following special resolution was duly passed.

The accounts of the company for the financial year ending 30th September, 1993
having been laid bafore the company at the meeting and the company having
the engd of it resolves
to make itself exempt from the provisions of Part Vil of the Companies Act 1985

qualified as small in that year and having been dormant since

relating to the audit of accounts,
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The Secretary

Trafalgar House Public Limited Company
I Berkeley Street

London

WIA IBY

Our Ref: LEINBPDA/ACB

Dear Sir

Yours faithfiily
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Charterad Accountants

Touche Ross & Co. Telephone. Nanonal 071 936 3000
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24 February 1994

Thie letter is formal notice of our resignation as auditors of the direct and indirect
subsidiaries of Trafalgar House Public Limited Company in the lists attached as Appendices I
to XIX with effect from 24 February 1994,

There are no circumstances connected with our resignation which we consider should be
brought to the attention of the members or creditors of the company,
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