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Hero inccek:
“ A Holicitor_of the
“ Bupecma  Court ™
(or in Scolland "o
Holieltor™)* engayed
*{u the formation®

or

“A pergon nomed
“in tho Articles of
@ Agrocintlon ng @

1,.... GUY ATNSWCRTH WHALLEY . .. ...

of 1 Bank Buildings, Fringes Street, London E.G.8. . .
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A Solicitor of .
:

Do solemnly and sineerely declare that I am *

the Supreme Court engaged in the formation

IE— S|

e gemART R

— |

. Limiled,

And that all the requirements of the Companies Act 1948 in vespeel of
mattors procedont to the registration of the said Company and incidental
theroto have been complied with, And I make this solemn Deelaration

conscientiously believing the samo to be true and by virtue of the provisions

“Dirocter or

“* Heerotary . of HOPYARD FOUNDRIES
of the Statutory Declarations Act 1835
Princes Streeb,
Loondon E Oela

the 1y day of_Qelbobex ...

one thousand nine bundred and

Seventy

Befare me,

vy A0/

Note~—This —argin Is reserved for binding and must not be written
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STATEMENT OF THE NOMINAL CAPITAL

Or

___HOPYARD FOUIDRITS

A T——_ T

e prmET

LIMITED

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

{1, NOMINAL CAPITAL of the above named Jompaty is £ 100 . -

qunamvﬂn,m?%%ﬁg)»cis N

Description. Sokigedtors engaged in the formation
of the company

tt
- ked the 2.7 day of 0CEODET s o2 1OTO

. NTE8.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
. fraction of £100.

PThis Statement is to be filed with the Memorandum of Asgo atfon or other
cument when the Oompany 48 registered and should be signed by an Officer of the
. ympany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
3 formation.

esented by Prosentor’geft T
Freshf':telds , 1 Bank Buildings,

Princes Streeb, London E.C.2¥
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THE COMPANIES ACTS 1948 to 1967

COMPRMY LIMITED BY SHARES

993427\0

MEMORANDUM OF ASSOCIAT\ION

of

HOPYARD FOUNDRIES LIMITED

The name of the Company is HOPYARD FOUNDRIES R
LIMITED

The Registered Office of the Company will ke
situate in England.

The objects for which the Company is established
are:-

(1) To carxy on the business ox businesses of
malleable steel and iron founders, and to
manufacturé, purchase, sell or otherwlse
deal in, iron, alloy aluminium, brass,
gun metal, phosphor bronze, white metal,
grey iron and all kindg and descriptions
of castings, and such other businesses oxr
processes in connhection with the above
mentioned business or businesses as are
customarily or usually carried on in
connection therewith or are naturally
incident thereto.

(2) To carry on any other buginess {whethex
manufacturing or otherwise) which may seem
to the Company capable of being vonveniently
carried on in connection with the abobve, oxr
caloulated, directly or indlrectly, to enhance
Ahe value of or render more profitable any
v of the Company's property.

(33 'To carry out such bullding, engineering or

other operations and works, and to manufacture
or deal with such goods and to acguire, hold

or deal with such property, as may Seem
directly oxr indirectly to advance the interests
of the Company.

{4) To enter into such commerclal or other
transactions as may seem desirvable for the
purpose of the Company's affairs.

{(5) To pay or to make guch arrangements fox
providing such pensions. benefits, share

« mam biiimane Feat o B im




4.
5.

(6)

(7)

(83

(9)

(10)

(11)

(12)

to or for or for the benefit of present Or
past directors or employees‘of the Company or
of any company associated with the Company OX

persons Wac are or Were related to or dependants

of such directors oOX employees) AS Nay Seell
directly or indirectly o advance the interests
of the Company.

To act as agents or trustees, and to enter
inte partnership and other arrangements whicn
may seem to advance the interests of the
Company .

To sell, lLease or dispose of the undertaking
of the Company or any part thereof on such
terms as the Company may decide, and %o
distribute assets in specie among the members
of the Company.

To acquire and hold interests in other
companies and to entex into any arrangements
with other companies which may seem to advance
the interests of the Company, upon such terms
as the Company may decide.

mo raise or borrow money and to receilve
deposits, and to lend money, glve whether
gratuitously or otherwise guarantees or
indemnities and whether in respect of its own
obligations or those of some other person

or company, and to charge its undertaking

or any part thereof or lts uncalled capital,
in any circumstances and upon such terms and
conditions as the Company may think fit.

To pay the formation and registration
expenses of the Company.

To contribute to any public, general,
political, charitable, benevolent or useful
object, to which it may seem to be in the
interest of the Company or its mewmbers to
contribute.

To do all such othexr things as may be
considered to further the interests of the
Company or be incidental or conducive to the
above objects or any bf them.

and it 18 hereby declared (a) that the word

"company" in this Clause, except where used in
reference to the Company, shall bQ:deemd te include
any partnership or other body &f persons, whether
corporate or unincorporate and whether domiciled

in the United Kingdom or elsewhere, and (b) that,
except where the context expressly so requirés, none
of the several paragraphs of this Clause, or the
objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to, any other paragraph

of this Clause, or the obijects in such other

paragraph specified, or the powers thereby conferxed.

The liability of the members is limited.

¥
P

The Share Capital of the Company is £100, divided
into 100 shares of El each.

«
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Deseriptions are subscriped, are desirous of being formed
into & Company in purswance cof this Memorandum Of
association and we respectively agree to take the number
of shares in the Capital of the Company set opposite oux
respeetive names,

»

R e DTSR

Wames, Addresses and Descriptions Number of
of Subscribers shares taken
by each sub-
scriber
yﬁ:&d PO

1 Bank Buildings
Princes Street
London E.C.2. oni

Sot et Tars MANAGI G ChG&RM

QJV\:£§QQ00- o E

1 Bank Buildings
Princes Street
Lenden E.C.2.

Saiotons  RATcLED CLEAK

Dated the Z,:F:-* day of O Jober—, 1970.

Witness to the above signatureg:-

Az, -

1. Bank Bulildings
Princes Street
London E.C.2.
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLEE of ASSOCIATION

OF

HOPYARD FOUNDRIES LIMITED

PRELIMINARY .

L The regulations contained in Part I of Table A
in the First Schedule to the Companies Act 1948 (as amended
by the Companies Act 1967) shall, except as herelnafter
provided and so far as the samc are not lnconsistent with
the provisions of these Articles, apply to the CZompany.

References hearein to regulatlons of Table A are to regulatlons

in Part T of the saild Table A unless otherwise stated.
PRIVATE CUMPANY.

2. The Company is a Private Company and accordingly
the restrictions contalned in regulation 2 2£ Part II of
Table 2 shall apply.

SHARE CAPITAL.

3. The share capital of the Company is £100 divided !
into 100 Ordinary Shares of £l each. !

4, All unissued shares shall be at the dispusal of
the Directors and they may allot, grant optlons cver o
otherwise dispose of them to such persons, at such times,
and on such terms as they think proper.

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 of Table A shall be modified accordingly.

6. Subject to the provisions of regulation 24 of
Table A 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 without assigning
any reason therefor to refuge to register any transfer of
a share (whether fully paid o not).

PROCEEDINGS AT GENERAL MEETINGS.

7. Two members present in person or by proxy shall
be a guorum at any General Meeting. Regulation 53 of Table
A shall be modified accordingly.

8. A poll may be demanded at any General Meeting by
+he Chairman, or kv any member present in person or by proxy



Regulation 58 of Table A shall be oo of t]

and entitled to vote.
mod L

modified accordingly.

gned by the holders of

9. A resolution in writing si .
ate of the issued Ordinary @y»qb the &

not less than 90 per cent. in aggxeg

Shares shall be as effective ag 1f the same had bheen duly a Dix
passed at a General Meeting and may consist of several regul
documents in the like form, each signed by one OX IMOr€ PErsons, : the [
but a resolution so signed shall not be effective to do : Direc
anything required by the Act to be done in General Meeting » to re
or by Special or Extraordinary Resolution. ' In the case of ; or if
a corporation the resclution may be signed on its behalf by . by al
a Director or the Secretary thereof or by its duly appointed : remov
attorney or duly authorised representative. of a
of th
DIRECTORS. claim
4 bet
10. Subject as hereinaftex provided the Directors ¢ & we
shall not be less than two nor more than ten in number. The
first Directors shall be appointed in writing by the sub- by ro
scribers of the Memorandum of Association. The Company may — shall
by Ordinary Resolution from time to time vary theé minimum k retir
number and/or fix and from time to time vary a maximum o
number of Directors. Regulation 75 of Table A shall not ,
apply. for tl
as a :
11. A Director shall not be required to hold any shares ' conves
of the Company by way of qualification. Regulation 77 of v the 1.
Table A shall not apply. A Director who is not a member Regul:
of the Company shall nevertheless be entitled to attend an ’
speak at General Meetings. . .
inelu
12. The ordinary remuneration of the Directors shall C and i
from time to time be determined by an Ordinary Resolution inclu
of the Company and shall {unless such resolution otherwise
provides) be divisible among the Directors as they may agree,
or failling 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 o his ha
to rank in such division for a proportion of remuneration at a;
related to the period during which he has held office. The ¢ alter
Diregtors may repay to any Director all such reasonable ’ termi)
expenses as he may incur in attending and returning from appro’
meetings of the Directors ~¢ of any committee of the Directors subje
or General Meetings or otiizrwise in or about the business
of the Company. Regulation 76 of Table A shall not apply. a
eterr
13. In regulation 79 of Table A the proviso restrictin Direct
ggilgoiggwigglgnd charging powera exercisagle by the Directogs ﬁppziz
» eatll
14, A Direct b Parpo!
4 ector may be interested, directly or actl
in &any contract or arrangement with the Compan yor 1§di§ yr @
pany or with any i .
other company in which the Company may be interested and he = from |
may hold and be remunerated in respect of any office or place J meet 11
of profit (other than the office of Auditor of the Company and v
or any subsidiary thereof) under the Company or any such appoi
other company and he or any firm of which he is a partner meati:
may act in a prpfessional capacity for the Company or any and £
sych other company and be remunerated therefor. In relation provis
ko any such matter a Director notwithstanding his iater=st Diree:
jay vote and be taken into account for the purposes of a the O
guorum and may retain for his own absolute use and benefit healt]
all profits and advantages accruing to him. Regulatich 84 ' weitds
of Table A shall be extended accordingly. ) J of His
afbre
Heee

15, The Directors may dispense with ‘ , ‘
attaendance books for meetings of the Directﬁiskgi?éﬁgmiiteeg
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of the Directors. Regulation 86 of Table A shall be
medified accordingly.

16, The office of a Director shall be vacated in any of
the events specified in regulation 88 of Table A save that
a Director shall vacate offige under paragraph (F) of such-
regulation only if in the circumstances therein mentioned
the Directors by resolution so determine. The office of a
Director shall also he vagated if he shall in writing offer
to wesign 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 numbex)
removing him from office as Director, but so that in the case
of a Managing Director such yemoval 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. ‘

17. The Directors shall not be sukject to retirement

by rotation and accordingly regulations 89 to 92 of Table A

shall not apply and all other references in Table A to
‘retirement 'by rotation shall be disregarded. =

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

19. Regulations 107 to 109 of Table A shall extend o
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.

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

(B) The appointment of an alterhate Director shall
determine 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
ptirpose disregarded).

(C) An alternate Director shall (except Whei absent
from the United Kingdom) be entitled to recelve notices -of
meetings of the Directdrs and shall be eéntitled to attend
and vote as a Director at any such meeting at which his .
appointor is not personally present and generxdally at such \
meéting to perform all functiong of his appointor &s a Directof

~and for the purposes of the proceedings at stich meeting the

provigions of these Articles shall apply as if he Weré a ‘
Director. If his appointor is for the time being -absent from
the tnited Kingdom or temporatrily uhable to act throtgh 4131~
heaith or disability his Signature t6 any resolution in -
writing of the Direéctors shall be as effective 48 the signaturé

of hig appointor. AA alternate Director shall not (save as
aforesald) have power to act as a Director nor shall he be
deeried t6 bé a Director f£6r the purposes of thése Articless

P i A e b YL
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and shall e entitled ko be indemnified, by the Company "
the same extent mutatis mutandis as if he wexe a Director

but he shall not be entitled to receive from the Company

in respect of his appointment any remuneration except only
such prepertion (if any) of the remuneration otherwise payable

to his appointor as such appeintor may by notice in writing
to the Company from time to time dirsct.,

INDEMNITY,

21, Subject to the provisions of and s0 far as may be
permitted by the Companles Acts 1948 to 1967, every Directox,
Auditor, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs,
chaxges, losses, expenses and liabilities incuxred by him
in the execution and discharge of his dutles or in relation
thereto. Regulation 136 of Table A shall be extended
accordingly.

)
'l

1
r"

P

OVER-RIDING PROVISIONS.

29, Whenever Doulton & Co., Limited (hereinafter called
"she. Parent Company"), or any subsidiary of the Parent Company,
ahall be the holder of not less than 20 per cent. of -the
issued Ordinary Shares the following provisions shall apply
and to the extent of any inconsistency shall have over=-riding
effect as against all othex provisions of these Articles:~ '

(A) 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 in the case
of a-Managing Director his removal from -
office shall be deemed an act of the Company
and shall have effect without prejudice to’
any claim for damages £ ‘

of service between him and the Company:

(B) | no qnissued 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
C rdstricted in such respects and to such extent
as the Parent Company may by notice to the
. Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the
Parent Company by dny two of its Directors or by any one of
its Directors and its Secretary or some other persSon duly
authorised for the purpose. No person dealing with the
Gompany shall be concérned 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 obligatioh incurred or secirity

glven or tramsaction effected by the Company.to or with aiy
third party shall be invalid or ineffsctual unless the third
party had at the time exiress notice. that the incur¥ring of

siich obligationh ox the giving of siich security or the effecting
of such transaction was in eXcess of the powers of the
Directors.

or breach of any contracti
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NAMES, ADDRESSES QND DESCRIPTIONS OF SUBSCRIBERS,

Vﬁ&m"“ﬂ o=

1 Bank Buiidings,
Princes Street,

- Xondon E.C.2.

Sw.mj(mm MANACHNG CRERE |

° | - co ’
W Q. xe. Moo~ I3
i 1 Bank Ruildings,
Princes Street; .
London E.C.2. >
PR Ry (K \Q{L'Ttst.\t.ﬁ.b Tewafk ;" ‘:':( \
;;J o '
‘ | : s ' L
pated the 2.1 % day of O I 1970
Witnesshﬁo the above s;gnaturgé?qn,ﬁ
- Co~ o
=y tt

\-pank Buildings,

Princes-Street, -
London E.C.2.
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: CERTIFICATE OF INCORPORATION

No.  ggnspy

I hereby certify that

:
2

HOPMPARD FOUNDRIES L IMITED

is this day inc&rps;{g;ed und}gr the Companies Acts 1948 to 1967 and that the
Company is Lif}\i:ited. . )
@J \

Given under m imnd at Londo‘n the |
¥ an Novesoed 19704

1,
%
) g
3 ' ( Felo KNIGHT)
{-__9 Assisiant"" Registrat of Companies
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The Companﬁ,és Acts 1948 to 1967

‘

1
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i

COMPAWY LIMITED BY SHARES

g ; P & . ]

o
i

RESOLUTIONS ;
I\I Of o
o HOYARD FOUNDRTES LIMITED

B

)

Piassed a"ﬁ “, Jurdigh, 1974

1

At an EXTRAORDINARY GENERAL MEETING 6f£.the above-named Company
duly convened and lizlcl on ey ™ Jpkyl 1974 the following resolutions
were duly passed as t& Resclutions humbered 1. and 2 as Ordinary Resolutions
and as to Resolution numbered 3 as & Special Resolution of the Company:

RESOLUTIONS | §
1. THAT the capital of the Company be increased to £200 by the
creation of one hundred Ordinary Shares of £1 éach.
2 THAT updn the recommendation of the Diréctors it ig desivable

to capitalise £100 of the sum standing to the credit of 'the Profit and IOKE
Accolnt of the Company and accordingly that such sum be' set free for dimbri-
pution amongst the members who would have baen erititled thereto if distri-
puited by way of dividend and in the same proportions and on ¢ondition that
the same be not pald in cash but be applied in paying up ifn full the 100
inissued Ordindry Shates of £1 each to be allstted and distribubed eredited
as fully paid up to and amongst Such members in the propottion of one tiéw
share for each shire of &1 now held. ' :




o
o 3.

THAT each of the 100 shares of &1 in jssue be copverted into

and redesignated as a Deferred Shaxe of &1 having attached to it the
£ollowing rights and restrictions:

{2)

(o)

(c)

Hes tifieldg,

the right to receive by way of dividend pexr share in-respgct
of any year or financisl period of the Company in which the
profits of the Company exceed £1,000,000 the lessey ofi~

(1) a dividend at the rate of one half of the rate of
dividend per share paid on the Ordinary Shares of £1 oF
the Company in respect of such period in excess of 100%,
or b .

(ii) a dividend at the rate of 5% in respect of such period,
but no further right to participate 1n profits.

. on a return of assets on liguidation or otherwise the right

to receive out of the surplus assets remaining after payment
of its liabilities and pari passu with the holders of the
Ordinary Shares of £1 the sum of 1lp per share, any . balance
being distributed amongst the holders of the Ordinary Shares™
of &£l.
<D

4 o
- S
AR

the right to receive notice of all General Meetiﬁggféf the
Company but no right to attend or vote at any such Meeting.

Director.

7
N/

Crelelail Housd®y
w3, Pagsats Bteeelly .
Ioirdoil,, RELA 708
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

of shares.
Plec:m; c nat Pursuant to section 155(6) of the Companies Act 1985
VLTtE in 1aa
margn
Fleags camplete To the Registrar of Companies For official use  Company numbgr
%eu;?;vk p&eftsmblv F=T = ™" -
N HaG @, or
boid block lattering L 3 L 515 _! 993427
Naime of company
Noto AT TTECI
Plaaga rond thenotes | ,  Hopyard Foundries Limited I
on page 3 bofors
complating thia farm I
*Ingert full namo \Mvet __D.J. Kingsbury, J. Bewley, F.W.A. Poyner, C.E, Ricketts,
of company

W. Rogers, M.T. Hughes all of Siddon Road, Coxley, Bilston,

Hnaert name(s) and N

fr?é’ﬁf?fé?ﬂf“{'f ]//WESt Midlands, Wvl4 8sSwW &.M_J_A—Mﬁdakﬁf\ of e
H 7 cbose._ecldtess \

f“;’;’éﬁ‘:pﬂim %ﬁ V S sws iceotig fall the directors]f of the above company do solemnly and sincerely declare that:

The business of the company is:
fodate whchovsr (ammmnmmcmmgommmxmmmmmﬁmmmwmmmxmxxam
1 | dixietoknoreRK ARisierst under REGRR BHK Al K HURKKK CHNRNRIICK K RO HH R !
/ snsuseRea RusineRR KR nitathisnademnt

{¢) something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the

ljé}?,. # [company] [é%?@éﬁ@&%&}éaﬁ&éx%ﬁw

b1
/The assistance is for the purpose of fthat acquisition] FEXENY SKAKRENGRGSHIY 3PEFSTTE KRS

e
/ﬂfp Ruwessithateeduisiventt

The fumber and class of the shares acquired or to be acquired is: _100_Ordinaxy Shares
of £1 each and 100 Beferred Shares of £1 @agh.

Presentoi's name, address and J For official use
reference (if any): General Section

Page 1




The assistance is to be given to: (note 2).___FAirey Group Limited whose registered
_office is at Cranford Lane, Heston, Hpunslow, Middlesex. TWS NG _
("FGL") 7 o ine

The assistance will take the form of

A guarantee and fixed and floating charge to bhe granted by
the Company to Samuel Montagu & Co. Limited ("Montagu") for

the purpose of enabling FGL to implement the transactions
referred o below.

A Composite Guarantee and Mortgage Debenture containing

fixed and floating charges to be executed by the Company in
favour of National Westminster Bank plc ("Natwest") to

secure the overdraft facilities granted by Natwest %o FGL
and its subsidiaries.

2

Slsern o
V/

‘M' The person who Y88 Abdiiréd] [will acquire]* the shares Is:
Fairey Group Limited

The principal terms on which the assistance will be given are:

and the entire issued share capitals of certain subsidiaries
including the Company. Monies are to be provided by Montagu to F
for this purpose under a Loah Agreemeht: dated 3ist December 1986.
Under the terms of the Loan Agreement dated 31lst December, 1986,
Under the terms of the Loan Agreement it has been agreed that the
Company will grant Montagu the security referred to above as
security for all ionics due under the Loan Agreement.

and the entire issued share capitals of certain subsidiarigzg ‘
incdludihg the Company. Moneys are to be provided (inter alia) by
Natwagt for this purpose pursuant to a facility letter dated 30th

to above:s

(*) or such later date (as permitted by the Loan Agreement) on
The amboh OF cadiGo BE VLS LEOD $8 beRs dsfQedReve is confirmed. _ NIY

The value of any asset to be transferred to the person assisted is £_NIL

The date on which the assistance is to be givenis ____10th January, 19 _B7 (*}
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FGL has agreed to purchase certain assets of Fairey Holdings Limiked

Decdenper 1986: Pursuaht to the facility letter; it has been agrepd
inter alia that the Company will grant Natwest thé security referfred
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KVe have formed the opinion, as regards the company’s initial situation immediately following the date
on which the assistance js proposed to he given, that there will be no ground on which it could then be
found to be unable 1o pay its debts. (note 3)

(a} Jf/We have formed the opinion that the company will be able to pay it’s debts as they fali due during
the year immediately following that datefi¥note 3)

: %K{i%%ﬁmxmmmxmmwmgm»xwmwxmmmmmmxmmxmwmm
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And Hwe make this soiemn declaration conscientiously believing the same to be true and by virtug of the
provisions of the Statutory Declarations Act 1835.

Declared a ‘ﬂa%‘i Wv‘{e /é&fﬁ\q y \ Daciarants to sign helow
‘L‘

.« L de 4 a(/m,éﬂ/f .

the L& ‘Cﬁ day of "I‘

One thousand rine hundred and__,.&. u@ - Awdis
before me //:/( - /J/mtwu# :

A Commissioner for Oaths or-Notary-Rublic-or-Justice-of-— : /f(' é ('%.‘ -
the-Peace.or-a.Solicitor-having-the powers conferred-on—-, TR ¥

a-Commissioner-for-Oathg— N

—

L Q)\C«

NOTES

1 Eor Slhe‘ meaning of *'a person incurring a liability’’ and *'reducing or discharging a liability”” see section 152(3) of the Compahies
ct 1985,

2 Ingert full narmels) and address{es) of the person(s] 1 whom assistarice is to be given; i a recipient is a compaity the fepistered
office ad-ress should be shown.

3 Contingént and prospective liabilities of the company ave to be taken into account—see section 156{3) of the Companies Act
1885.

4 The auditors report required by section 156(4} of the Corhanies Act 1985 must be annex3d to this form,



veur ef:

cr ref:

Chartered Acooumants

extn:

Auditors' Report to the pirectors of Ho
Timited Under Section 156 (4) of the Com
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128 Queen Viclona Stept,
London £C4P 4JX
Telephone 01-248 3913
Telex 894941

Facsimile 01-248 3623

ard Foundries
panies act 1985

with regard to the financial assistance to be provided by

Hopyard Foundries Limitsd under Section 155 of the Companies
Act 1985, as expressed in the attached dec

laration dated

15th Japnuary, 1987, we have enquired into the state of

affairs of the Company.

However, we have not audited the

financial statements of the Company made up to any date

later than 3lst December, 1985.

We have reviewed the unaudited management accounts of the
company up to 30th November, 1986 and the cash flow
projections to 15th Jaruary, 1088, together with the

asgumptions on which they were based and have discussed the
unaudited management accounts and cash flow projections with

managenent.,

As Hopyard Foundries Limited doee not have independent
overdraft facilities it is reliant on the continued

financial support of Fairey Group Limited.

This support has

been provided in a letter addressed to the directors of

Hopyard Foundries Limited by Fairey Group Limit

January, 1987, in the following terms:

waccordingly, it is our intention, as t+he holding company of

the Fairey Gréup, to carefully monitor the progress and
financial health of all companies in the Group and we

undertake that during the year from the date of this letter
we shall ensure that no member of the Fairey Group is unable

to pay its debts as they fall due or is wound up whilst

insolvent".

6n the basis of the continuing applicetion of the
andertaking épecified above, and of the enguiries set out

above; we are not aware of anything o
opinions of the directors expressed ih

indicate that the
the attached

declaration are unreasonable in all the ¢ircumstahcess

Deloible Honbosrfetts .

DELOITTE HASKINS_ & SELLS
i5th January, 1987

t et s e Aendada 1R Fheen Yitnoa Stect L ordon BCAP 40X

ed dated 15th
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

d

Pursuant to section 155(6) of the Companias Act 1985

To the Registrar of Companies For official use  Company number
rerT T N
e 993427

Name of company
I
| » Hopyard Foundries ILimited

I/Wet _J_A Mei ghan
D_J Kingshury
e WA
e NN PORRRE

O F _Rickektg

——all.of.Cranford-Lane,—Heston—Hounatow,—Middlesex—1W5—oNQ

M‘é%?&%&%?&ﬁ [all the directors]s of the above company do solemnly and sincersly declare that;
The business of the company is:

(¢} something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the

Lz ¥ [company) [etbapenylsifoagaompiay
9y
LA
The assistance is for the purpose of {batatudioitixy [reducing or discharging a liability incurted for the
purpose of that acquisition].§
f%j b The humber and class of the shares acquired BSRESEREEHNG is: 100
LY £l ordinaty shares; 100 £1 deferred shares
Presentor’s name, address and For official use )
reference {if any): 3 4 General Section Post roo‘n;“'
ASHURST MORRIS CRISP ' %
SOLICITORS ?

BROADGATE HOUSE
7 ELDOM STREET
VONDON EC2ZM 7HD

Pags 1




The assistance is 1o be given to: {note 2) Fairey Group Limited whose

registered office is at Cranford Lane, Heston, Bounslow Middlesex

TS O (G

The assistance will take the form of:

A composite guarantee and moctgage debenture containing
fixed and floating charges to be executed by the company in
favour of Security Pacific BEurofinance UK Limited {"SPEL")
to secure the facilities granted by SPEL to FGL under a
Facilitles and Indermities Ahgreement ("F/I Agreement)
Baibioaid MR .

These facilities are to be utilised to release FGL from all
indebtedness owing to Samuel Montagu & Co Limited pursuant
to a loan agreement ("Loan Agreement”) dated 31.12.9186, to
repay FGL's indebtedness owing to National Westminster Bank
PIC under an overdraft facility ("Facility") provided by a
facility letter dated 15.1.1987, to repay part of FGL's
gubordinated unsecured loan stock and for the general
working capital purposes of FGL and its subsidiaries and to
secure the release of the company from guarantees aud
security given to Samuel Montagu & Co Limited and Wational
Westminster Bank PLC under the Loan Agreement and the
Facility respectively.

L

/W ‘The person who [has acquired) [viiitegaxkg]* the shares is:
Fairey Group Limited

The principal terms on which the assistance will be given are:

The Loan Agreement and the Facility and FGL's subordinated
unsecured loan stock provided woneys to FGL to enable FEL
to purchase certain assets of Fairey Holdings Limited
including the entire issued whave capitals of certain of
its subsidiaries including the company. It is a condition
precedent of the F/I Agreement providing for repayment of
FGL's indebtedness under the Loan Agreement and the
Facility and partial repayment of FGL's subordihated
unsecured loan stock that the company will grant the
gecurity referred to above.

The amount of cash to be transferred to the person assisted is £ NI

The value of any assat to be trancferred to the person assisted is £ NIL

The date on which the assistance is to be givenis __ 26th_June 1987
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Feue danat ff} X4/We have formed the opinion, as regards the company'’s initial situation immediately following the g

ths masgin on which the assistance is proposed to be given, that there will be no ground on which it could ther
Please complate found to be unable to pay its debts. (note 3)
legibly, preferably

in black type, or
hold block: letraring

y g{j /(aj}ql’/We have formed the opinion that the company will be able to pay it's debts as they fall dus du

TDolats eithar {a) or the year immediately following that date]t {note 3)
{b) as approgrista ((

; j » Anddd/we make this solemn declaration conscientiously believing the same 1o be true and by virtue of
Al
provisions of the Statutory Declarations Act 1835.

Declared at ﬁvbu/l‘n%/ﬂamﬁ/ ﬂ(‘f@; y \ Declargnts to sign below

v

Al

the g AR day of "M;nﬂ-
One thousand nine hundred and /cg,ﬂé}T -,4'/(>¢A£2u'

before me., A /#wwuu'ﬂ.

A Commissioner for Oaths orNoetary Publitror-Justice-of—
the-Reace-ora-Suolicitortaving the-powers-conferred-on-
a.Commissionerfor-Qaths....

NOTES

1 Eor the meaning of *'a person incurring a liability'” and *'reducing or discharging a liability™ see section 152(3) of the ‘Compa
ct 1985,

2 Insert full namets) a4l address{es) of the person(s) to whom assistanco is 10 be given; if a tecipient is a compariy the regists
office address should ba shown.

3 Gontingent and proshectivs fiablities of the company are to be taken into account—see section 158(3) of the Cormpanies
o8k,

4 The audiitors report required by section 166(4} of the Companies Act 1986 must be annexed to this form.
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Chartered Accountants P.O. Box 198
Hillgate House
26 Old Bailey
London EC4M 7PL
Telephone 01-248 3813
vour ref: Telgx 8965899
Facsimile 01-236 2367

our ref; extn;

Auditors' Report to the Directors of Hopyard Foundries Limited underv
Section 156 (4) of the Companies Act 1985

With regard to the financial assistance to be provided by Hopyard
Foundries Limited ("the Company") under Section 155 of the Companies Act
1985, as expressed in the attached declaration dated 9th June 1987, we
have enquired Into the state of affairs of the Company. However, we have
not audited the financial statements of the Company made up to any date
later than 3lst Decembexr 1986,

We have reviewed the unavdited management accounts of the Company up to
25th April 1987 and the cash flow projections to 30th June 1988, together
with the assumptilons on which they were based and have discussed the
unaudited management accounts and cash flow projections with management.

As the Company does not have independent overdraft facilities 1t 1s
reliant on the continued financial support of Fairey Group Limited., This
support has been provided in a letter addressed to the directors of the
Company by Fairey Group Limited dated 15th January 1987, in the following
terms:

"Accordingly, it is our intentiom, as the holding company of the
Fairey Group, to carefully monitor the progress and financial health
of all companies in the Group and we undertake that during the year
from the date of this letter we shall ensure that no member of the
Fairey Group is unable to pay its debts as they fall due or is wouud
up whilst Insolvent."

This support has been extended to 30th June 1988 by Fairey Group Limited
by a letter dated 9th June 1987.

On the basis of the continuing application of the undertaking specified
above, and of the enquiries set out above, we are not aware of atything to
indicate that the opinione of the directors expressed in the attached
declaration are unreasonable in all the circumstances.

Dot Mot . »Reil,

DELOITTE HASKINS & SELLS

9th June 1987
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Prneipal placa of business at which a hist of partners' aames is avadable: 128 Queen Victona Street Lordoan £E54P 4.8
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THE COMPAHIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS

- 0of ~

HOPYARD FOUNDRIES LIMITED
(Passed on the @th day of June 1987)

At an extraordinary general meeting of the above named company
duly convened and held on qth June 1987 the resolution set out
below was duly passed as a special resolution.

SPECIAL RESOLUTION

THAT the memorandum of association of the company be amended by
the addition of the following sub-clause as sub-clause (Z2) to be
inserted after the last sub-clause of clause 3 of the Memorandum
of hssocliation:-

" (ZZ) 7o lend and advance money Or give credit on any terms
and with or without security to any person. firm or company
(inciuding without prejudice o the generality of the foregolng
any holding company. supsidiary or fellow subsidiary of, or any
other company asgociated in any way with, the Company)., to enter
into guarantees, contracts of indemnity and suretyships of all
xinds, to receive money oOn deposit or loan upon any terms, and to
secure or guarantee in any manuner and upon any berms the payment
of any sum of money OX the performance of any obligation by any
person firm or company (including without prejudice to the
generality of +he foregoing any such holding company, subsidiary,
Fellow subsidiary or associsted company as aforesaid) and in
particular, subject to and in accordance with a due compliance
with the provisions of Sections 155 to 158 (inclUSive) of the
Companies Act 1985 ("the Act") so far as such provisions shall be
applicable, to give, whether directly or indirectly, any kind of
Financial asslistance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section 151(1) and/or
gection 151(2) of the Act."

lioil‘.oi.llodOO.Cltioné )f

CHAIRMAN

e s
:i"k,‘\ LU e
LR %,
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The Companies Act 1985

L el

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant to s. 378 of the Companies Act 1985)
OF
HOPYARD FOUNDRIES LIMITED
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At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly convened

and held at 8iddons Koad, Coseley on  27th September, 1988 the
following SPECIAL RESOLUTION was duly passed, viz.:-

RESOLUTION

That the regulations contained in the printed document
submitted to this Meeting and, for the purpose of
jdentification initialled by the Chairman thereof, be
and the same are hereby adopted as the Articles of
Ascociation of the Company in substitution for and to
the exclusion of all the existing regulations thereof.

oeess10 be signed by the

# Chairman, a Director,
dgﬁy” or the Secretary of
- J.As Meighan (Chaimman) the Company.

SIGNATURE: sesd s bbb nddnriaf

NOTE - To be filed within 15 days after passing of the Resolution
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THE CCMPANTES ACT 1985

COMPANY LIMITED BY SHARES

- — L8

ARTICLES OF ASSOCIATION -
of
HOPYARD FOUNDRIES LIMITED

TABLE A

Subject as otherwise provided in these articles, the regulations in
Table A in the Companies (Tables A to F) Regulations 1985 ({# these
Articles hereafter referred to as "Table A") shall apply to the
Company. The regulations in Table A Part I and II in the First
Schedule to the Companies Act 1948 shall not apply to the Company.

The following provisions of Table A shall not apply to the Company
- reguiation 94 and regulation 95,

SHARE CAPITAL

The share capital of the Company is £200 divided into 100 ordinary
shares of £1 each and 100 deferred shares of £1 each.

SHARES

The deferred shares were created on 19th July 1974 and these
deferred shares have attached to them the following rights ard
restrictions:-

(a) The right to receive by way of dividend per share in
respect of any year ovr financial period of the Company in
which the profits of the Company exceed £1,000,000 the
lesser oft-

(i) a dividend at the rate of one half of the rate of
dividend per share paid on the Ordinary shares .f £1
?f the Company in respeut of such period in excess of
00%,

(i1) a dividend at the rate of 5% im respectof Ssuch
period; but no further vright to participate in
profits,



4.2

4.3

4.4

5.

7.1

7.2

(b} On a return of assets on liquidation or otherwise the
right to receive out of the surplus assets remaining after
payment of its Tjabilities and pari passu with the holders
of the ordinary shares of £1 the sum of lp per share, any
balance being distributed amongst the holiders of the
ordinary shares of £l,

(c) The right to receive notice of all general meetings of the
Company but no right to attend or vote at any such
meeting.

Subject to the provisions of the Companies Act 1985, all unissued
shares Tor the time being in the capital of the Company shall be at
the disposal of the directors, and they may (subject as aforesaid)
aliot, issue, grant options over, or otherwise dispose of them to
such persons, on such terms and conditions, and at such times as
they think fit.

Sections 89(1) and 90(1) to (6) of the Companies Act 1985 shall not
apply to the Company.

In Reguiation 3 of Table A the words "the articles" shall be deleted
and s?all be replaced by the words "the resolution authorising the
issue”.

VOTES OF MEMBERS

Regulation 62 of Table A, as applicable to the Company, shall be
construed with the omission of the words "not iess than 48 hours"
and "not less than 24 hours".

DIRECTQRS

A director shall not be required to vacate his office and no person
shall be ineligible for appointment or re-appointment as a director
by reason of his attaining the age of seventy or any other age.

ALTERNATE DIRECTORS

Each director shall have the power at any time to appoint as ah
alternate director either (1) another director or (ii) any other
person approved for that purpose by a resolution of the directors
and willing to act or (i1i} any director of the immediate holding
company for the time being of the Company or of any subsidiary of
stch holding company, and, at any time, to terminate such
appointment,

The appointment of an alternate director shall automatically
determine on the happening of any of the following events:-

(a) 4f his appointor shall terminate the appointment;

{b) on the happening of any event which, if he were a
director, would cause him to vacate the office of

. 2
director; {t
é;/?fﬁ}



7.3

7.4

7.5

7.6

7.7

7.8

(¢) if by writing under his hand left at the registered office
of the Company he shall resign such appointment;
or

{dy if his appointor shall ceace for any reason 10 be @
director.

An alternate director shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served
upon him) be entitled to receive notices of all meetings of the
directors and of any committee of the directors of which his
appointor is a member and to attend and te vote and be counted for
the purpose of a quorum at any such meeting as a director at any
such meeting at which his appointor is not persomally present nor
deemed to be present for the purposes of Article 10 and generally
in the absence of his appointor to perform and exercise all
functions, rights, powers and duties as a director of his appointoy
and to receive notice of all general meetings. Every alternate
director shall be entitled in the absence from the United Kingdom
of his appointor to sign in his place a resolution in writing of
the directors pursuant to regulation 93 of Teble A or to agree to a
resolution for the purposes of article 10,

An alternate director may be repaid by the Company such expenses as
might properly be repaid to him if he were a director but shall not
in  respect of such appointment be entitled to receive any
remuneration from the Company. An alternate director shall be
entitled to be indemnified by the Company tc the same extent as if
he were a director,

An alternate director shall, during his appointment, be an officer
of the Company and shall not be deemed to be an agent of his
appointor.

Subject to the provisions of this article, the provisions of these
articles of association and of the regulations of Table A which
apply to the Company relating to directors shall apply to every
alternate director except that he shall not have power as such
a%ternate director to appoint any director or other person as his
alternate.

Every appointment and removal of an alternate director shall be in
writing signed by or on behalf of the director faking or revoking
the appointment or in any other manner approved by the directors ahd
shall take effect (subject to any approval required by paragraph (1}
of this article) upon receipt of such written appointment or removal
at the registered office of the Company or by the secretary or at
such later date as may be specified.

A director or any other person may act as alternate director to
represent more than one dirvector and an alternate director shall be
entitlied 2t meetings of the directors or any <ommittee of the
directurs to one vote for every director whom he represents in
addition to his own vote (if any) as a director, but he shall
(subject to Article 10) count as only one for the purpose of

determining whether a quorum is present. '2¥£?
At




7,9 Regulations 65 to 69 (inclusive) of Table A shall not apply to the
Company.

INTEREST OF DIRECTORS
8.1 Regulations 94 and 95 of Table A shall not apply to the Company,

8.2 A director may, notwithstanding nis intevest, vote in respect of any
contract or arrangement with the Company in which he is interestied,
directly or indirectly, and be taken into account for the purposes
of a quorum and may retain for his own absolute use and benefit all
profits and advantages accruing to him,

APPOINTMENT AND REMOVAL OF DIRECTORS

9,1 The immediate holding company, as defined by Section 736 of the
Companies Act 1985, (if any) for the time being of the Company may
appoint any person to be a director or remove any director from
office. Every such appointment or removal shall be in writing and
signed by or on behalf of the said holding company and shall take
effect upon raceipt at the registered office of the Company or by
the secretary or at such later time as may be stated in such
appointment or removal.

9.2 Whilst the Company is a subsidiary, the directors shall have power
to appoint any person to be a director either to fill a casual
vacancy or as an addition to the existing directors, subject to any
maximum for the time being in force, and any director so appointed
shall hold office until he s vremoved pursuant te article 9.1 or
under regulation 81 of Table A.

9.3 While the Company is a subsidiary, regulations 73 to 79 (inclusive)
of Table A shall not apply to the Company and all references
elsewhere in Table A to retirement by rotation shall be modified
accordingly.

PROCEEDINGS OF DIRECTORS

16.1 A resolution agreed upon by directors (not being Tess than the
number of directors required to forin a quorum of the directors)
shall be valid and effectual whethér or not it shall be passed
at a meeting of the directors duly convened and held.

10.2 The quorum necessary for the transaction of the business of the
girictors may be fixed by the directors, and unless so fixed shall
e wol

10.3 For the purposes of determining whether the guorum necessary for the
transaction of the business of the directors exists, there shall be
counted in the guorum:

{a} in the case of a resolution agreed by directors in
telephonic communication, all such directors;

(b) in the case of a meeting of directors, in addition to
the directors present at the meeting, any director in
telephonic communication with such moeting. //:



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

T.E. Brann,

1 Bank Buildings,
Princes Street,
London E.C.2.

Solicitors Managing Clerk

R.M. Nelson,

1 Bank Buildings,
Princes Street,
London E.C.2Z2,

Solicitors Articled Clerk

Dated the 27th day of October 1970

Witness to the above signatures:-
R. Walter,
1 Bank Buileuings
Princes Street, é&{
London E.C.2. :

Solicitor
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The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

HOPYARD FOUNDRIES LIMYITED
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Pagssed 11th May 1995
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At the ANNUAL GENERAL MEETING of the above-named Company, duly
convened and held at Milton, Stoke on Trent 8P2 7EE on llth May

1995 the undermentioned resolution was passed as a SPECIAL
RESOLUTION: ~

SPECIAL RESOLUTION

THAT in accordance with the provisions of s.252 of the
Companies Act 1985 no auditors be appointed by the Company
in that it is a dormant company and meets the requirements
of the aforesaid section in this regard.

\‘

g

SIGNATURE: M e WO S To ba signed Dby

the Chairman, a
Director or the
Secrelary of the
Company.
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