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{») Here insert:
# A Solinitor of the
o Jppromo  Comrt *’
or sn Scofland “ o
olicitor*’)" cngaged
“in the formation™

ar
“A poreon named
“mn the Artioles of
* Asgociation a3 o
“Diroctor or
# Zoeretary ™.

Declared at

of 9, Cheapside, Londcn, B.C.2

Do solemaly and sincerely deelare that I am ()2 Solicitox

of the Supreme Court engaged in the formation

of STEPHALA TRADING CO.

Limited

and that all the requirements of the Companies Aet 1948 in respect of
mattors precedent to the registration of the said Company and incidenfal
thereto have been complied with, And T make this solemn Declaration
conscientiously believing the same to betrue and by virtue of the provisions

of the Statutory Declarations Act 18305,

L "q Ly oo SJIB.;K

w ,
the_'}q_____clay ot Mawedt o

ons thousand nine hundred and

geventy two.

———
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A Commissioner for Oaths [Farreids P

})CI‘OSS.
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)

f“'Twnbnrof} Avad98¢ |-

Joinpany |

STATEMENT OF THE NOMINAL CAPIT

OF

R

° ol
.... b
e )
280

STEPHALA TRADING CO.

LIMITED

Parsuant to Section 112 of the Stamp Act 1821, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finance Act 1929 and
Section 41 of the Finance Act 1933.

TYE WOMINAL CAPITAL of the above named Company is £1.00

Signature /gi(/bm' "‘y@}%u/
—— J

I

Description._ Solicitors engaged in the Formation
of the Coumpany.

ple M
iisted the 9—2 day of rgthd M

1972,

Iflf VI BS.—The Stamp Duty on the Nominal Capital is Fifty Pence for every £100
or frastion of £100.

This Statement is to be filed with the Memorandum of Association or othet
Ticowment when the Company 48 registered and should be signed by an Officer of the
Uosnpany if appointed by the Artioles of Association, ot by the Solicitor(s) engaged in
4. formation.

Pocsented by Presentor’s Reference. . ECR.___
Allen & Overy,
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$TEPHALA TRADIRG CU. LIMITED

1. The name of the Company is STEPHALA TRADING
cu. LIMITED.

2, Thg_Registercd Office of the Company wils
be situate in England.

3, ‘The objects for which the Company is
established are:i-

(1)

(2)

(3)

(4

‘7o carry on in all its branches in any par-’

of the world the business of general mexrchiu’ Sy
buying and selling agentis, and commissicﬁ“¢ "
agents, brokers and {actoxs, manufacturexs
of and dealers in goods; products and
merchandise of evexry kind and description
whatsoever and of selling at home or abroad

all such materials articles or sooils

‘manufachured or unmanufacturcd as in the

opinion of glie Divectors can be conveniently
or advantageously sold by the Company.

To buy, sell, import, exporec, manipulate and
deal in wholesale or retair plant, machinery,
implements, provisions, merchandise and raw
materials and commoditics of all kinds,
inecluding coal and 1its products, colke,
patent fuel, oil and its products, feeding
astuffs, salt, grain, timber; live and dead
stock, meat, molasses and produce, and
things capable of being used or conveniantly
dealt in by the Conmpany in connection with
any of its ocbjects.

To ecarryy on all or any of the businesses of
charterer, agent, including agent ox
representative for shipping and cable
companies, loading broker, shipbroker,
jnsurance, passenger and general broker,
manapger of shipping and octher property,
ship's nhushband, stores dealer, shipowner,
shipper tug owner, salool, freight and
postal and general contractor, chartering
agent, general merchant, exporter and
importer of goods and werchandise, and
carrier by land, sea OoT alr, wherry and
barge owner, ship's chandler, lighterman,
carter, carrier, forwarding agent, tourist
and general agent, agent for deliwvery »f
parcels, warehouseran, wharfinger, svevedore,
master porter and trader, oil merchant,
shipper oT refine. and any other business
comnnonly or conveniaontly carried on there-
with, including the purchase of any goods
for the purpost of furnishing ¢

freights. A

W

To make, build, erect, lLayou
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(5)

(7)

(9)

(10)

maintain, alter, ugses, MARage, pull dﬁwns‘repair
improve and work in any pi?ts of the world,
dwellinghonuses, flats, offices, shops, factnr%es,
mills, roails, railways, tramways, telegraph lines,
telephones, electric light and powef works,
canals, reservoirs, wvaterworks, wells, aquedncts,
watercourses, furnaces, gasworks, plexs, wharves,
doclzs, quarries, mines, saw and other mills,
warehouses, steam and other ships, and other

‘works, buildings and conveniences of 2ll kinds @!!
* whach may be deemed expedient for the purposss

olf the Conmtpany and to pay or contribute to the
wayment of cost of making, building, maintaining,
using and working the sanie.

To purchase with a view to closing or reselling

in whole ox in part any business oxr properties <
which may seem or be deemed likely to injure by
competition or otherwise any business or branch

of business which the Company 1is authorised to

carry on, and to close, abandon, and give up

any works or businesses at any time acquired by ﬁﬂ
the Company.

To take out purchase o othervise acquire for
any estate or interest any property, assets or
any concessions, licences, grants, patents,
trade-marks or other exclusive or non—-exclusive
rights of any kind which may appear %to be
necessary or convenient for any business of the
Company, and to develop and turn to account and
deal with the same in such manner as may be
thought expedient and to make experiments and
tests and carry on all kinds of research work.

To acquire and hold bonds, debentures, deben-

ture stock, notes, obligations, serip, shares

or stock issued or guaranteed by any company
constituted or carrying on business in any nart

of the world, and funds, loans, obligations or
securities of or issued or guaranteed by any
governnent, state or dowminion, public body or
authority, supreme, municipal, local ox other-

wise whether at home or abroad and to co- ‘
ordinate the administration of any group or g
groups of two or more companies,

To carry on any other business which may scem

to the Company capable of being conveniently

carried on in connection with the above, or

which 1t may be advisable to undertske with a

view to developing, rendering valuable,

prospecting or turning to account, any property

real or personal, belonging tv the Company, o

in which the Company may be interested.

To sell,let, lease, grant licences, eascments ‘D
and other rights over and in any other nanner

dispose of or deal with the whole or any part

of the undertaking, property, assets, rights,

effects and busihesses of the Company for such
consideration as may be thought fit and in

particular for a rent or rents or stocks,

shares, debentures, debeuture stock or other
obligations of any othev company.

23
To acquire and undertake on any terms and’ "
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(11)

(12)

(13)

(14)

(16)
(17)

(18)

(19)

subject to any conditions, the whole or any part of
the business, proeperly and liabilities of any person
or company carcying on any vusiness which the Conmpany
is authorised to carry on, °or possessed of properily
spitable for the purposes of the Company.

To amatgamate with or enter into partnership or any

jnint purse or profit-sharing arrangement with or to
co~operate in any way with, or assist or subsi-dise,
any compaiy, firm or person carrying on, OF proposing
t¢ caryry on, any pbusiness within the objects of the
Company.

To carry On any business or branch of a business which
this Company is authorised to carry on by means, oY
through the agency of, any subsidiary company Or
companies, and to enter into any arrangement with any
such subsidiary company for taking the profits and
bearing the losses of any business or bLranch sO
carried on, ox for {inancing any such subsidiaxy
company or guaranteeing its liabilities, and to make
any other arrangement which may. seem desirable with
reference te any business or branch S0 carried on
including power at any time, and either temporarily
or permanently, to close any such branch or business.

To act as Directors or Managers of or to appcint
pirectors or Managels of any subsidiary company or
of any other company in which this Company is oxr may
be interested. '

To take part in the management, supervision and
control of the business or Opcrationé of any company
or undertaking and for that purpose to appoint and
remunerate any Directocs, trustees, accountanty or

other oxperts or agents. .

o promd:e oY concur in the promotion of any companly,
whether British or foreign, the promotion of which
shall be consideped desirable. -

To give all descriptions of guarantees and indemnities.

To borrow and raise money in any. mannexr and on any
terms.

For any purpose and in any manner and from time to
time to mortgage or charge the whole oxr any part of

the undertaking, property'and rights (including priopesty |

and rights to be subscquently acquired) of the Cocmpaly,
and any money uncalled on any shares of the Capital,
original or incresscd, of the Company and whether

at the time issuefl or createq or not and to create,
issnue, make and give debentures, debenture stock,

bonds nr other obligations, perpetual or otherwiso,
with or without any mortgage or charge on all ¢r any
part of such wadertaking, property, rights and uncalled

money. |

T0 make, draw, accept, endorese, discount, negotiate,
execute atd jssue and to bov, sell and deal in
promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse
warrants, and other instruments negotiable or
transferable or otherwise.

{20} To tond money with or without security and to

N



(21)

(22)

(23)

(2%}

(25)

subsidise, assist and guarantae the paymnent of
%oney hy o1 the performance of amy coniract,
éngagement or oblipation by any persons or conpanies.

ro grant pensions 0¥ gratuit%cs to any ] .
past er present director, offlce? or erplovee
of the Company oF of any subsidlary company
of the Company or of any subsidiary cenpaiy @'
of any such csubsidiary company or of the

predecessors in husiness of the Company 0T

of any such subsidiary orT such su?—subsidiary

company ov the relations, coniections, oY

dependants of any such persons and to establish

or support associations, institutions, cluwvs, .
funds, and trusts which nay bé congsidered =
calculated %O benefit ony such persons or g
otherwise advance the interests of the 7Zompany

or of its membeTs, and to establish and

contribute to any scheme for the purchase by

trustees of shares in the Conmpany uo be held @@
for the benefit of the Conpany's employees

and to lend money to the‘Company's employees

to enable them to purcnase shares in the Company and

to contribute to any public, general or useful object,

To pay all preliminary expenses of the Company and

any company promoted by tie Compaony or any company

in which this Company is oT may contemplate being
interested, including in such preliminary expenses

=11 or any part of the costs and expenses of

ownars of any business oT property acquired by the
Conpany . ;

To insure with any other company or person against
louses, danages, risks and jiabilities of all
kinds, whiclh may affect the Compaiy. Provided
that nothing herein contained shall empower the
Company to carry on the business of assurance 0¥
re-assurance or In grant annulties within the
mearing of th~ Agsuranece Crpanics Acts, 1909 to
1946, and any e.-tension, -odification or
re-enactuent thereof foi1 the time being in force,
or to re-insure any risks ander any class of ¢
assurance business to wr?ru those Acts apply.

To enter into aay arrangements with any Government

or authority, imperial, supreme,municipal,lgcal

or otherwise, or comupany that my seem conducive

to the Company's objects or any of them, ond to

obtain from any such Goverument authority o¥r

company any charters, contracts, decrees, rights,
grante, loans, privileges, or concessions which the
Company may think it desirable to obuain, and to

carry out, exercise and comply with the SAme .

To tal_ce all necessary or proper steps in Parliament QU
or with the cuthorities, national, local, muni cipal
or otﬁerwise, of any place in which the Companyt may
have 1gterests, and to carry on any negotiatior - or
operations for the purpose of directly oY indirectly
carrying ?Uﬁ Fhe objects of the Company oX o ffacting
aﬁy me 1f1?atlon ip the constitution of the Company
or furthering the interests of its members, and to0
o?pose any such steps taken by any other company
firm or person which may be considered likely



of the Company or its mombers.

¥

4

E (26) 7To do anything by this Memorandun of- Association
) authorised in any part of the world and as

. . principals, agents, contrachors, ¢trustees OF
otherwise, and by o7 through‘trustecs, agents or

otherwise, and either alone, OF in conjunction
with others. :

} (27) To distribute among the members of the Company in
specie any, propexrty of the Company.

(28) To do all such other things as may be considered
. 4o be jncidental or conducive to the attainment
of the above objects or any of them.

' aind it is hercby declared (a) that the word "Company"
in this Clause; except where used in reference to this
Company; shall be deemed to inciuwle any partnership %f'

other body of personsS, whether corperate or unincoxrperate
. and whether domiciled in the United Kingdom or elscwhere,
object. ~ and (r) that, except where the context expressly so
. . requires, NOoNe of the several paragraphs of this Clause,
and . or the objects therein specified, oOT the powers thereby
pany - conferred shall be limited by, or be deemed merely
ing subsidiary oTr auxiliary to any other paragraph of this
nses Clause, oxr the okjects in such other paragraph spec fied
or the powers thereby conferred.

s

. ) . 4, The liability of the Members is limit?d.d’

rainst 5, The Share Capital of the Company i1s £100 divided
into 100 shares of £1 each.

e ' - :
to 1 .

ree,

-nment

~al

rive
to

ghts,
{ch the
d to

' »

e T

®
@

rliament
yunicipal
yany may
i ons oF
wdirectly
, fPecting
Company
and toO
pgrantty’

Aur

e



x PP nl‘q’ -
wE, the sevoral persons w%osg Nnnes, fddresses .
Wseribed TP desizous of being
formed into 2 Chmpany, in pursuance of this liemorundun of
Acesociation; nved 1@ reﬁpectivaly agree to talke the numbher
esoct 5

of shares in the capital of the Company set opposite our

respective nanes.

. @@

and pescriptions are 51

RAHIS, ADDRESSES ARD DESCIITTIONS ¥umber of Shares
or SUBSCRIBERS +alten by each
sSubscriber
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COMPATY LIMITED BY SiLiils

ARTICLES 010 ASSOQCILATLGN

Cer - 10499890 -

STEPHALA TRADING CO. LIMITED

PRELIXMINARY

1 Subject as hereinafter provided, the regulations
contained ox incorporated in Part IT of Table A in the
First Schedule to the Companics Act, 1.948 (hereinalte
referred to as "Part II of Table An) shall apply %o the
above-nancd Stephala Trading Co. Limited (in these
Articles called "tho Company") «

2. Regulation 1 of Part II of mable A shall be deemecd
to be deletwd and the following substitutoed thorefor: -

Wi, Regulations 2, 53, 75 and 87 of Part X of Tabls A
shall not applv to the Company, but the
renaining regulations of Tart I of Table A,
as altered or modified by the Articles of
Association of the Conpany, shall apply to
“the Company." .

SHAUE CAPLTAL

3. The initial Share Capital of: the Company i85 £100
divided inte 100 gharen of £1 each.

&. Save as provided by contract or these Ariicles to

the contraly, and subject to auy direction of the Company
by Ordinarcy Resclution, all unissued shares shall he at
the dicposal of the Directors, and-they may allotl, grant
options over oOr otherwyise deal with or disposc o® the sume
to such persons at such times, and gencrally on such ‘terns
as they think proper, but so that no shares shall

be issued at a discount except in accordance with the
provigsions of Section DY aof the Act. s

GENERAL MEDTINQS

5e (=) Every notice convening & Gencral Mceting shall
comnply with the provisions of Section 136 (2) of the Mot
ne to glving information to }Members in regasd to thoir
right 10 upoint proxies and notizes of and other
communications relatbing to ony General Menting which any
Manber 1S enbitled TR0 roceive shala V2 gent to the Auditoew

for the time peinz of the Company.

(b) Repulation 5l cf part I of Table A eghall he
read and construed o8 if the words npeoting shall be
dissolved" were substituted for thae words "Members present
shnll be @ quorum".



b
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DIRECTORS

6, Phe Dircctors shall not, unless othexwise .
determined by an Ordinary Resclution of the Compauty,
be less than two in number.

7 The first Dircctors shall be appoinﬁed by tie
subscribers %o the Memorandum of Association, oOT a
majority of them, by memorandumn in writing under tl.cdr
hands either with or without a meeting and until such
Directors are appointed the subscribers to the :
Memorandum of Association shall be deemed to be
Directors.

8., A4 director (other than a Director for the time
being absent from the United Kingdom) shall be entitled
o reccive notice of and atiend all General. Meclings of
the Company and regulation 134 of Part I of Table A
shall be decmed to be modifiedﬁaccordingly. :

< A Director may vote as & Direcctor in regard to

any contrach or arrangement in which he is intorested
or upon any matter arising thereout, and il he shall

so vote his vote shall be counted and he shall be
counted in the quorum when any such eontract or
arrangement is undoer consideration; and regulation 8k
{of Part I of Table A shall be decmed to be modifiied
accordingly.

10. The Directors may procure the establishment and
maintenance of or participate in,. or contribute to
any non-contributory or contributory pension or
superanuuation fune scheme oI arrangement OFr life
,assursnce scheme or arvangement for the benelit
of, and pay provide for or procure the grant of
donations, rratuitios, pensions, allowances, benefits
o1 emoluments to, any past or present director,
officer or employee of thoe Company or of any compay
which is a subsidiary of the Company or of the
predecassors i{in business of the Company oT of any
such subsidiary cowmpany or the wives, wildous, families
or dependants of any such past or present director,
_officer or employee.

BORROWING POWERS.

11, In regulation 79 of Part 1 of Table A the
words from nppravided thatt to the enu of the
regulation shasl be deemed to be deleted.

NOTICES.

12. Awy sumnons, notice, order or other document
required teo be sent to or served upon the Company or
upon any officer of the Company, may be sent Lr
served by leaving the same or sending it tbhrough

the post in a prepaid letter, envelope, oT wrapper
addressecd to the Company or such officer at the ’
Registered Office of the Cowmpany.

X
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i CERTIFICATE OF INCORPORATION

; No. 1049987

, [ hereby certify that

: STEPHATA TRADING €0, LIMITED

[]

]

}

1

!

i

!

3

: is this day incorpora*ed under the Companies Acts 1948 to 1967 and that the

i . . .

i Company is Limited.

i :

i “

» Given under my hand at London the 14th Apr1). lO72

!

;

,. 0.

1 . o

zﬁy ‘:'i.y“ "\‘A‘} /ko\ é‘ *:ﬁ.d‘

’ A (B o
w Assistant Registrar of Companies

‘ - €an



No. 1049987 //(D

The Companies Act 1948 & 1967

Lpe)

-
[

t

¢

F o™
<
'..sf'
-

COMPANY LIMITED BY SHAREET 0 hae

SPECIAL RESOLUTION

OF
Co.
STEPHALA TRADING SOMPANY LIMITED

Passed 15th June 1973

AT AN EXTRAORDINARY GENERAL MEETING
of the above~-named Company, duly convened, and held at ‘
BSA. Small Heath Works, Birmingham 11 on Friday, }
15th June 1973 the subjoined Resolution was duly passed
as a Special Resolution:

RESOLUTION

" usasw ' That the name of the Company bhe changed to
BSA DARLINGTON FOUNDRY LIMITED, "

NS o -
’.AA..
D, Harwood,

Secretary.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1@1,9937%

STEPEALA TRADING CO. LIMITED

| hereby certify that

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of
BSA DARLINGTION FOUNDRK LIMITED

Given under my hand at T.ondon the 28th June 1973

Nt

(N, TAYLOR

Assistant Registrar of Compames

L
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o, Thy woplotor.d office of vhs CompeRy VLD Tr
gituate in Bnglaud,

3, Tho obj.ets for walech Tha sowpany L0 USBALY gpoa

(1) To menufactur. and dogl 14 jroun, obesl and

non~forrons niioy castings incl“alg§dcfgfinas

mnde by the sivcon smnd sholl mowles moehog

e o carry on business ag foupaslite

¢

(2) %o carry on busincss ab monufaehy 3PS,
dosignors, and dealows of and ar 00N, L0 gng
non~fevrous slloy components of . doscringgang
mechsnicnl and clostrical oquiptis ¥ motor ?
vehicle bodios, Tiroarms; &mm?n?tion’ watal
poudcrs, mebal beoringds proginion sutting
lapping nachines, building products, SeNuny
toabiag apparatus, 1ighting apparatiidy Poing o
ond Lowering goar, guneral qulpm@nt~1ar rongd”
ond vail servicss and oquipnnd ond. metial
products of eviry descripbion.

(3) %o carry on buginess as clcctxigfkiﬂﬁachani@alg
motor; light heavy and genarol CREARIITE
anibhis, fibbors and workera =i mgtalfg; al”
winds snd any other businosa in phe fiola

moballurgy and onginesringe

(L) To ceguiec cad cosune for my oobabe or v L.
and to toke ophions oVeX, congtEveys dovole,
o _rploit omy proporbys ponl €@ L2EEODal, oo
pipllis of any kind and Hho whole ¥ WA Drosg of
thi wodertalirg, asoobs and 130pllibiod of qn4
povsen and to nct and oIy O PISINess an
holding comparye

(5) To wanufacturd, process; irport, BEPOLT, dogd,
in and store any goods ond athor BhIngs ong
5o coory on tho basinoss of mopufacturors,
procosaers, inporters, cxponbors Al ST0Ray,
of snd dealerns La any goode end othor Paings

(6) To sequive aud explolt 1nds,
mineral rirhts and to aequlero, oxplors Pow
and oxploit any natural wogovreod fC 60 npppy
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To advertice, merket and sels ©He Prouuess
of the Jdompany and of any other person ond
to carry on the businecs of adverticers or
advoriicing agents or of & warlmiling and
selling orponisstion or of & supplior,
wholesaler, retailer, merchant or dealer of
any kind,

To provide technical, culbural, Grbtistic,
educabional, entortainment or business
maserial, facilities or services and to ecaryy
on any buginess involving any such proviaion,

To leond money, and grant or provide credit
snd financ izl accommodation, to sny person
gnd to carry on the business of a banking,
finance or insurince company.

To acguire and carry on any business carried
on by & subsidiary or holding company of the
Company or snobther subsidiary of a holding
compeny of ths Company.

To enter into any arrangements with any
goverment or authority or person and to
obtain from anr such goverrment or asuthority
~r person any teplslation, orders, rights,
priviicerus, v chises aad concessions and
to caw  out, urcise and comply wibth the
same .

To bowrow and s¢ise money and accept money
on doposit ~ix to sescure ox discharge any
debt cr obligetion in &ny wanner and jin

par tionlar (without pre judice to the
goaersliby of the foregoing) by mortgages of
or chargns upon &€11 or any part of the under-
taling, property and assets (prosent and
future) and uncalled capital of the Company
or by the crsation and lasue of securities.

To entor into fuy gusrantee, contract of
indomalty or suretyship amd in purticulsr
(without prejudice to the generality of tie
Lforegoing} to gusrantee, support or secure,
with or without conslderntiocn, whether by
porsonal oblipation or by mortgaging or
charging all or sny part of the wdertaking,
proporty and sssets (prosent and future) and
uncalled capital of the Company or by both
such methods or in any other manner, the
performence of any obligatiorn or conmitments
of, and the repayment or - avment of the
prineipal amounts of and any premiums,
intere ot, dividends ond obther monoys payable
on or in reapevt of any sscur.tlcs of, any

5B391a
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Pn snolganctu with ox cnter inbo prrtuerablp
or &ng profit-sharing seppengement with, wnd
to co=-oporiic oOF partieipate in any way with,
avd sssist op cuosidise ALY persor.

fe accept, Crav, nake, erpate, 1s2uo, execute,
digcount, o0 dorssy negobinte and deal in bills
of exechongs, promlssory notes and othelr
inetruncnts ond sceurities, whether negotiable
or othorwise.

To appiy for and take oubt, purchase or
othepuice acgulre &ny trnde and service marks
and names, Gesigns, patents, patent rights,
inventicns snd secret proceases and to caryy
on the business of an invontor, doesigner oI
regearch organisation.

7o invest end deal with the moneys of the
Company not jramed Lately required for the
purposes of its business in or upon such
investmonts or securitios and in such menner
a3 may Lfrom bime to time be de termined.

o sell, exchinge, mortgage, charge, le* on
rent, shire of profit, royalby or otherwise,
srent licence 5, angemonbts, options, sapyitudes
snd obher rights over and in eny other mammer
el with, or Cispose of, all or any part of
e undertaking, property and assete {(present
‘nd fubure) of the Company for any <ouslderods
#ion and in parbicular (without pre judice to
the gonerality of the Toregoing) for 8ny
gcourlties.

ffo . tue and allct aocurities of the Company
for vash or in payment or part payment for

ang real or personal property purchased or
stheprwise &cquired by the Company or any
gopvices rendercd to tho Compeny oc as security
for any obligation or amount (even if less

than the nominal amount of such seouritics)

or for eny obther purposo.

To glve any remuneration or other compensetlon
ap poward for sorvices rendered or to be
reondered in placing or procuring subscriptions
of, or otherwise gasisting in the lssus ot,
any securities of the Company or in or about
the formabion of the Compawny or the conduct

or course of its business, and to establis

or promote, Or conour or particlpate in
esbablishing or promoting, eny company, fund
or btrust snd to subseribe for, undeswrlite,
purchase or otherwise scquire geeurities of
gLy company, fund or btrust and bo cfrey on

tho bugineons of company, fund . trusb or

3
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To pay 211 the cosba, ahargus &yﬁ CRPENLeS
prolinincry ond incidentnl to.tue proviovion,
Tormation, establishmont and incorp fa@lon
of the Company, and to procurs tie registrt-
tion or imcorporation of the Company in oY
under the lows of any place outbslde Bngland,

To grent pensions, amuibies, cor other
allousnces, including allowances on death,

to =zny directors, officers or emplojces or
former Adireclors, officers or employeess o?
the Company or eny company which at any time
is or wag n subsidiary or & holding company
of the Company or another subsidiary of a
holding company of the Company or otherwise
assoeciated with the Compsny or any
predecsesor in business of eny of them, and
to the welations, connecbions or dependants
of any such , srsons, and to other pcrsons
whose service or services have dirsctly or
indirectly been of benefit to the Company or
who the Company consgidsrs have any moral
cleim on the Company or to their relation ,
connections or depsndants, and to establish
or support eny agsoclations, institutions,
clubs, schools, building and housing schemes,
funds and trusts, and to mske payments
towards insurances or other arrangements
Jlikely to benefit any such persons or obther.-
wise advance the interests of the Company

or of its Members, and to subscribe,
guarsntoo o1 pay money for any purpose
likely, directly or indirecitly, to further
the intberests of the Company or of itz Members
or for any nationel, chari'able, bensvolent,
aducational, social, public, general or useful
object,

To cemse carrying on oy wind up any business
or activity of the Company, and to cencel
any rogistration of and to wind up or procure
the dissolution of the Company in any state
or territory.

To distribute any of the property of the
Company among its creditors and Membors in
specie or kind,

To do 2ll or any of the things or muthers
eforesaid in eny part of the world and
olther &s principals, agents, contractors,
trustoes or otherwise and by or through
trusteos, agents or otherwise and either
alone or in conjunetion with others,

To cormy on my other business or activity
and do onything of any nature which in the
opinion of the Co pany is or moy be cupsble

o h
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conncetion with the fbove, oF 1ikely diroctly
or indircebly to cubance e yalue of or
vender move profivable 1l or any [ErD of the
Gpmpanyfs unde ptoking propervy oF aggots or
otherwice to advencs Uhe intercots of the
Company or of its tiembers .

(253 To do 811 sueh other things 48 inn bhe opinion
of the Compeny ars or My be incidonbsol or
conduszive to the attainment of the above
objects or &ny of them.

ind it is hereby doclared that "company" in this
clauge, oxcept where uged in roference to this
tompany, shall include any partnership or other body
of persons, whether incorporated or neot incorporated,
and whether domiciled or reosident in the United
Eingdom or elsewhore, "person' shall include any
company &4s Woll &8s &any other legal oI natural person,
tgpourities" shall include &ny fully, partly or nil
paid share, stoclk, unit, debepture, debenture or losn
stock, deposit vecoipt, bill, note, werrant, coupoLl,
right to subscpine or convert, or aimilar right or
obligation, "and" and top" shall mean ¥gnd/or" where
the contex¢ g0 permits, Bother" and dgtherwise® shall
not be construed e jusdem gereris where & wider
construction is possible, and the objects specified in
the different parggraphs of this clause shall not,
sxcept where the contexb expressly SO roqulres, be in
any wey limited or pegtricted DY poference to or
inference from the terms of any other paragrapn o
the peme of the Compaiy, but may be carried out in as
£11 and ample a mannor and shall bve construed in &s
wide & sensge &3 if each of the gaid paragraphs defined
the objectbas of & agperate, distinct and independent
COMpHAny s

. The 1iability of the Members is limited.

r, The shere capital of the Company is £500, 000
gividod into 500,000 Ordinary Shapes of &1 e3ch.

P
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L, The Repnlstions contained in Part TQ ol
Pable A in the Firat scheduwle o the Gompanies Acl
1048 (herc inaf ter called Ntho Acth), excopt where the
gome Aars oxcepbed or voried by or incoasieben® with
these articles of Agsociation, &hall apuly to the
Company, Unleas otherdise indicered, 8u¥ roforened
in these Articles of Associstion -2 & Regulation of
Toble & shall be construed 8s a reforonce to the
Regulation of that number contained in Tart I of
Table & in bthe Firat dchodule to the Acts

SHARE CAPITAL

2, The sh:e copital of the Company &t Gthe date

~of the adoption of these svileles of Lssociation is
. £%00,000, divided into 501,000 Ordinary Shares of

£1 sach,

3e Suk jeet to any direcsion to the contrary
which may be given by the Comp3any in General Meeting,
all sheres in the capital of tue Company for the time
being wnissued shrll be under the control of the
Diractors, who nay nlloc or obherwise aispose of the
gqame to such poarsons, for such consideration and upon
such Serms and conditions &8 Lhey mey de turmine, and
in partiocular the Directors may grant to any psrson
the option to take up eny shares for such period end
on such terme and conditions as the Directors may
think £it, but so thet no share shall be issued at &
discount exuept in accordence with Section 57 of the
Act,

MODIF ICATION COF RIGHTS

4. It way separate Goneral Meeting convened
pursuant to fagulation Y of Table A shall e od journed
ouing he T2 fact that the proscribed quofim was not
prosent, ~nd 1f at the adjousned meeting the
preseribed quorun gpa~l noi<be present within hall an
hour from the time appoinféd for holding the meetlid,
the holders of ahtres of the class in quastlon present
ir pexrson Or by proxy &b the adjourned mecting shall
consbitubte { QUOYUIN.

LIEN
, TIn Regulation 1l of Table A the words "{not
beira & Tully paid share )" aud the words 1 (othor then
fulay paid shapes )" shell be dnle ted,
CALLG ON SHARES

6, In thy firsy sontonce of Repulntion 15 of

Y pAReT TR ety ARy (1)
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the troupciepss L cbiwiued s ke oololaer LnoRou)
tharnof, 411 iasbruents of iraafor wosh ral latered
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8, In Hegaesbion ) of Fret II of Irwlo o
words Mprovided hhtt thore be npot iogs thoon
corsens present’ obnll be insorbed after the word

"pl’ OKT‘]‘" .

g, Subject Lo the provisions of the Lith &
pogolnbion in writing sisned by 211 the dembers of
the Compeny who would bo entitled %o rescive notles
of £rd to athend a1l vohe at & Goneral MeeTing a%
which fveh resclution was to bs proposed or by bheix
duly eppoinced attornsys ahall Le as yalid and
offectual as if it had scen passed ut o Gensral
Meabing of ihe Compuny duly comvensd and neld, Any
gich resoiution may consist of several docuwants i
tee like form ench sipned by one or moras of the
Vemhers or their sttorneys, end in the case of &
body corporcte which is & lember signature snall be
sufficient if mude by & dirsctor of that body
corpornte or by its duly appoinbed attorney.
Regulation 5 of Port IX of Table 4 shall not opply.

VOTES (F “EMBERS

10, 1f at any Conersl leotiny amy vobte shall be
counted wuich oupht net to have been counted or
which mipgnt have ceen rejected, the error shell now
vitiate the rosult of the vohting unloss 1t be
pa}nted out at the srrme meotiny &nd not in thut case
vuiese in the opinien of the Chnirmen of the meeting
it shall ne of sufficient magnitude to vitiats the
rosult of the voting.

DIRBCTORS

1L, Tnless ond wntil otherwise determined by
the Comprny in Genernl Meuting, the Directors shell
be not loco than two in numbsr, Hegulation 75 of
Table A shall not apply.

l%' Every Dircector shall heve the power to
appoint (1) ony other Dircetor or {2) tuy parson
approved ror thet puepose by & resolution of the
Directors to acht a5 nlsernate Direcler during his
sbgence and at his discrcbion to ramove gucl: slitarnate
pirvector, and on such Gppointment beiup made tho
sltornate Dirceter, oacopt oy regurds remmnertibion and

() 513391b
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13, Lny appolintiowal and romovel of On aibornato
Pivector shall be slfectud By snotrument i3 pribing
slened by the @ppoinfor and mens to or dslivored uh
the regilotorod office of the Compaly's

1, If any Director shall be ealled upon O
perform exira gervices or mako spcelal expriions in
poing or pesiding obrofd of othorwisse for o0y af thw
PULrROBEE of the Gompuny the Lirectors may Grropl
witn such tivecior for auch C¥LDE pepanoration Lo
such serviocs o enrerblons, aitt dp Wy Wey o sRLEYY,
commisslon or tho payment of 8 Tap sum ol money or
otherwise &3 They shall think f'ib,

BOWROWING POWIRRS

15, The Lireztors may oxereise all the powsTs

of tho Mompany to borrow and raise money, and ©o
mortgage and charge its underteking, property and
mmeslled copliel, and bo issue debenbures, debenture
stock and ccher securities, whether outright or &8
gecurity for auny debt, limbility or obligation of
the Uompany oOT of &ny third party. Regulabion 79 of
Table A whall not ApPLY e

POYERS AND DUTIES OF DIREGIORS

16, i Pitoctor who pursuent to Regulation BLh(1)
of Toble A has declered at & moeting of the Directora
tho nature of his interest in 8 contract or proposed
contract with the Company shall be entitled tc vole
in rospect of that contract or proposed contract,

anc. if he shall do 30 his vobe shall be counted,

and he may be taken into sccount in sscertaining
whether or not a quoxrum is present ab the meeting of
the Directors at walch the vote is Saken. Paragraphs
(2) and (}4) of Regulation 8l of Table A shall not

PRY B TONS FND ALLOWANCE S

17 The Dirccbors mey grant rebiring pensions or
sonuities or other allovinces, jneluding allowancesd
on deatn, to ALY porgon oY to the widow or dependants
of eny person in vespect of gervices rondered LY [N
to the Compeny &8 Memaging Dirscbor, Asgistant
Monaglng Director oOF in ony other axecutive office or
employment under the Ceompany oX indirectly 88 21
execubive OF emp Loyed of sy subsidilory company of
the Company or of its holding company (if any ).
notwithstanding thnt we may te or MY heve ween £
mirecbor of tho Com, cnd may mike paymenta
towards ingurinifs n.  usts for such PUPPOSO in

'3}



reagpaet of suech persons and may include righis gl
raspect ol such yensions, ernuitiss and aliowantes
in the terms of enuggenent of sny such persoll.
Regulation 87 of Tatle & shell not applye.

APPOINTAERNL ~5ic FlwVAL OF DIRECTORS

18. ™he nolder or holders for the time baing of
e mejority of the Ordinary Shares &t any time and
Ppom time to time by Memorendim in writing signed by
nim or them and sent to or left =t the registered
office for the time being of the Compsny, or the
Company by resolubion in Generel Meeting may appoint
any person to be & Director, either to fill a casual
vacancy in the mumber of the Directora or &3 &1
edditional Director.

19. Without prejudice to Article 18, any casual
vacaney in the number of the Directors may be Tiiled
by the Directors and the Directors may at any time
and from time bto time appoint &ny peraon as an
additional Diractor.

20, The office of 2 nNipsctor shall be vacated
in sny of the events Tollowing namely iw

(a) if he resign his office by writing uweder
his hand s2nt to o left &% the regiastered
offi0e for the time being of the Company ;

(b} 4if he be found or become of unsound mind
or become bankrupl or compound with his
creditors;

{a) if he be prohibited from belng & Director
bg reagon of eny order mede under Section
188 of the Act;

(4) 4if he ce&se to be & pirector by virtue of
Seotion 195 of the Aot,

21, Subject to Article 20 & Director (howsoever
sppointed) shall remain in offlce until removed b}
Memorandum in writing signed by the holder or holders
for bthe time being of & ma jority of the Ordinery
Sheres and sent to or lsft &€ the registered office
for the time being of the Company or by resolution
~f the Uompsny in Gensral Meeting.

22, Regulationa 88 to 97 (inclusive) of Taktle A
saall no% apply,

PROCEEDINAS COF DIRECTORS

23, The quorum nscessary for the traniaction of
tae business of the Lirectors shall be two Directors
or theilr alternates Regulation 99 of Table A shall
not €pplye

2h, A resolubtion 1p writing, signed by either
a1l the Direotoms for the time being entitled to
reteive notice of o uwesting of ths Dipsctors or &
rg jordty in number of the Directors, shall be as
calid end effectusl as il it ned heen pastod at a
mesting of the Directels duly convened and held,

(L) 5B391b



Any such presolation majy consist of aeveral documenis
in the like form signed by onws OF more of the
Directors or Uheir alternttes. Regulation 105 of
Table & shall nob applye

MANAGING DIRECTOR

25, The Directors x&y from bime to time sppoint
one or more of thelr pody to the office of Menaging
Dipsctor, or any other sxecutlve office, for guch
period and upon such terms 83 they think fit, and
subject to the provisions of &ny agreenen® eniarad
into in sny particular cBae, nay revoke such
appointmens end such appoint;mnt shall be
automatically de teymined if 8 Director 80 appointed

without pre judice to any cleim he mey have for
demages for ppreach of any suntenct of service betwsen
pim end the Comp.ny. Regulation 107 of Table A shall
not apply.

NOTICES

26, BEvery notlce ahall be given DY the Company
to avery lMember entitled to recsive the 88mM8 by
gending it pddressed btO that Membelr at his regiatered
addreas by post, except That in the oase of 8 Vembar
whoae registered address ls sutside the tnited
Kingdom of grs &t Britain and Northern Ireland 8very
notice shall be sent bY airmail if feasible. Bvery
nobice sent 88 aforesaid shall be desmed bto have
pbeen receilved at the expiration of & vperiod of

nours &after 1t was posted or airmailude Ragulatilon
131 of Table A ghall not spplys
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No. 1049987 CD\,S,J

SPECTAL RESOLUTION

Lol e o wee CAGT G

of ”

By Syhy DARLINGTON FOUNDRY TIMITED

paased 10th Decempber 1975

At an Extraordinary general Meeting of the above-named Company,

duly convened and held on 10th December 1975, the following

Resolutlon was duly passed as a Special Resolution, namely:-

RESOLUTION

That the name of the Company be changed to "B.S.A. FOUNDRIES

TIMLTED".
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CERTIFICATE OF INCORPORATION
ON CHANGE GF NAME

v s | B D

| hereby coertify tial

B 8 A DARLINGION FOURDRY LIMITED

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

its nawe, is now incorpurated under the name nf

B. 8. A. FOUNDRIES LIMITED

Given nder my hand wt Losdon the

3197 DECIMBER 1975

i

lami it Rewrstrar o} Companies
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" THE COMPAMIES ACTS 1848 to 1963

Notice of incigase in Nomina! Capital

To TIHE REGISTRAR OF COMPANIES

!
Insert name B.S.A. barlington Foundry AR
of Company; '
dslate “Limited”
if not applicable

Lirnited, hereby gives you notice, pursuant to gection 63 of the Companies Act 1948,

1State whather that by at Special Resolution of the Gompany dated the
g;g‘;‘:gir?;w Loth day of December 1975, the nominal capital of the
%‘ﬁ;ﬁ‘;{g‘n, Company has been increased by the addition thereto of the sum of £ 499,900

beyond the registered capital of £100

The additional capital is divided as follows:i—
Number of Shares Class of Share Nominal amount

499,900 ordinary of eagh share

The conditions (e.9. voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, o are to be, issued are as follows:—

§ any of the new . ] . . .
'Jha?;’, a8 The new Ordinary ghares rank paril passu with the existing
profarence Sharas :

stats whethe they Ordinary Shares
aro retdgamaie Of

net, i this space is

Insufficient the

conditions should

be set ot

gaparstely by way

of annexure.

Signature . . .. e e

State whether Director }
or Secretarv ............ pens.

Datedthe 90 . dayof.. PEGRHOCE. oo

Presented by

SLAUGHTER. ANR MAY. oo
35 Basmghallstreet :

Londﬂn...EC.ZV‘..ﬂDB..«..“.. JUET- v 8 e .‘ o8 ngrfeafJ

ra i mlaa T

Pr2cERd

Tfe -

£

)
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No. 1049987 / Y

/

SPECTAL RESOLUTIONS

of

B,S.A. DARLINGTON FOUNCRY LIMITED

Passed 10th December 1975

At an Rirtraordinary General Meeting of the above-named Company,
duly convened and held on 10th December 1975, the following Resolutlionsz

were duly passed as Spscial Resolutions, namely:-

RESOLUTTIONS

1. That the authorised share capital of the Company be increased
from £100 to £500,000 by the creation of 499,900 additional
Ordinary Shares of £1 each.

2, That the Memorandum of Assoclation of the Compeny be altered
by the deletion of Clause 3 thereof and the subatitution therefor
of the Clause icwbered 3 in the amended copy of the Memoranaum of
Assoclativ: sucaltted to the meeting and for the purpese of
fdentificstior signed by the Chalrman thereof.

3, That the regulations contained in ithe printed dccument
submitted to the meebing and for the purpose of identification
signed by the Chairmen thereof be approved, and that such
regulations be and they are hereby adopted as the Articles of
Assoclatlon of ‘the Company in substitution for and to the exelusicn

of the existing Articles of Associution.
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No, 1049987 i~
SPECTAL RESOLUTICN
Y

B,S.A, FOUNDRIES LIMITED

M‘ ——
Passed 9th February 1976 ‘

rra

At an Extraordinery General Meebing of the above-named Company,
duly convened and neld cn gth February 1976, the following Resolution

was duly passed a3 a Speclal Resolution, namely:~

RESOLUTION

That, notwithstanding anything contained in the Articles of
Association of the Company, the Directors shall have power to cause
the Company to guerantee any obligation of its parent company, M. B.
Castings & Components Iimited, and to charge its wdertaking assets
and unealled capltal or any part thereof both present and future as
security for such guarantee without restriction or limitation and
any Director of the Company may vote and be counted in a quorum on
any reaolution regarding any such guerantee or charge notwithstending
that he 1ls ailso a Director of M. B, Castings & Components Iimited or
otherwise concernad or interssted in such matbter and this Reselutlon
¢nall operate by way of amendment to the Articles of Assoeiation of

the Company to any exient necessary for it to have effeat.

$LAUGHTER AND MAY
88, BASINGHALL S,

N rwh\rig
LONDON, B2 fw
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AGUEEMENT .
betwasn
\ O W9 a%) oY
B. 8. A, FOUNDRIES LIMITED (" the Subsidiary™)
and

M. B. CASTINGS & COMPONENTS TIMITED {"the parent! )

Whereby 1t is agreed as Pollows:~
1. The partles prespectively acknowledge that the Subsidiary is
indebted to the Parent on loan sccouwrt in the sum of £553; 081.65. . -,
2, 'fhe Subsidiary shall allot and lssue to the Parent 499,900 S
ordipary shares of £1 each, credited as fully pald, of the
Subsidlary and the Parvent shall accept such shares in full
satisfaction and discharge of the said sum of £557,981.65

mentioned in Clause’ 1.

January 1976

Dabted 7

por B. S, A, FOUNDRIES LIMITED
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For M. B. CASTINGS & COMPONENTS LIMITED

saavsaad s
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No. 1049987/ -
<.

THE_COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES o

SPECIAL RESOLUTION
OF <

BSA FOUNDRIES LIMITED

(passed 18 November 1980)

By
o e i R S5 AT s e,

At the ANNUAL GENERAL MEETING of the above named
Company duly convened and held at Darlington Works,
Faverdale, Darlington, Co.Durham DI.3 OPP on Tuesday,
18 November 1980, the following Resolution was duly
passed as a Special Resolution:

RESOLUTION

"That the Articles of Association of the Company
be amended in manner as following:~

- (a) by the deletion of paragraph (d) from
Article 20

(b) by inserting the following new Article
to be numbered 27.

27. No person shall be disqualified from being
appointed a Director and no Director shall be
required to vacate that office by reason only
of the fact that he has attained the age of
70 years or any other age, nor need the age
of any such person or Director or the fact that
any such person or Director is over 70 or any
other age be stated in any notice or resolution
relating to his appointment or re-appointment,
nor shall it be necessary to give special notice
under the Companies Acts of any resolution
appointing, re-appointing or approving the
appointment of a Director by reason of his age.

i

S.G. Leavesley

Nt ramtmr



(COAT OF AnMS)

CERTIFICATE OF INCORPORATION
O% CHANGE OF NAME

No. 1049987

I bereby certify that
B S A DARLINGFON FOUNDRY LIMITED
having by spec’ 1l resolution and with the approval of
the Secretary of State changed its name, is now
incorporated undsr the name of
B, 8. A. POUNDRIES LIMITED

Given under my hand at London the 3lst December 1975,

N. TAYLOR

Aasistant Registrar of Companies

i
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION
ON CBANGE OF NAME

No. 1049987

I hereby certify that
STEPHALA TRADING CO. LIMITED
having by special resolution and with the approval of

the Secretary of State changed its name, is now
incorporated under the name of

BSA DARLINGTON FOUNDRY LIMITED

Given under my hand at London the 28th dune 1973.

N. TAYLOR

Agsigstant Registrar of Companies,

e e e
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(COAT OF ARMS)

CERTIFICATE OF INC ORPORAT LON

No. 10049987

T hereby certify that
STEPHALA TRADING CO. LIMITED

ig this day incorporated under the Companies Acts 19,48
to 1967 and that the Company is Limited.

Given under my hand at London the 1hth April 1972.

¥, WHIPP

Agsistant Registrar of Companies.




MEMORAND™M OF ASSOCTIATION
- of =
B.S.A. POUNDRIES LIMITED

(As amended by Resolubion
pagssed 10th December 1975)

1. ¥ The pame of the Company is "B.S.A, FOUNDRIES
LIMITED",

_ 2. The registered office of the Company will be
situate in Bngland.

3. The objects for which the Company is established

(1) To manufacture and deal in iron, steel amd
non-ferrous &lloy castings including castings
made by the zircon sand shell moulded method
and to carry on business as founders.

(2) To carry on business as mamufacturers,
degigners, and dealers of and in iron, steel and
non-ferrous alloy components of all descriptions,
mechanical and electrical equipment, motor
vehicle bodies, firearms, ammunition, metal
powders, metel bearings, precision cutting and
lapping machines, building products, cement
testing aprarabus, lighting apparatus, raising
and lowering gear, general equipment for road
and rail services and equipment and metal
products of every description,

(3) Te¢ carry on business as electrical, mechanical,
motor, light heavy and general engineers,
smiths, fitters and workers in metal of all
¥inds and any other business in the fields of
metallurgy and engineering.

() To acgquire and assume for any estate or interest
and to take options over, construct, develop
or exploit any property, real or personal, and
rights of any ¥ind and the whole or any part of
tha undertaking, assets and liabilities of any
person and to act and carry on business as a
holding company.

(8) To manufacture, process, import, export, deal
in and store any goods and other things and
to carry on the buginess of manufacturers,
procegsers, importers, exporters and atorers
of and dealers in any goods and other things,

(6) To mcquire and exploit lands, mines and
mineral rights and to acquire, explore for
and exploit any natural resources and to carry
on any business involving the pwnership or
possession of 1and or other immovable property
or bui.dings or structures thereon and to

¥ See notes on page T.




(1)

(8)

(9)

(10)

(11)

(12)

(13)

(1)

construct, erect, instal, enlarge, alter and
maintain buildings, niant and mac hinery and

to carry on business ©s bailders, contractors
end engineers. :

To provide services of all descriptions and

to caryy of business as advisers, consultants,
brokers and egents of any kirnd. i
To advertise, market and sell the products

of the Company and of eny other person and

to carry on the business of sedvertisers Or
adverktising agents or of & merkebting and

selling organisation or of a supplier,
wholesaler, refbailer, merchent or dealer of

any kind.

To provide technical, cul tural, srtistic,
educational, entertainment or business

material, facilities OY services and to carxry
on any business involving any such provision.

To lend money, and grent or provide credit
and financial accommodation, to 8ny person
and to carry on the business of & banking,
finance or insurance company.

on by & subsidiary or holding campany of the
Company or snother subsidiary of 2 holding

)
}
ro scquive and carry on BnY vusiness carried i
company of the Company. ;

L]
5
1

To rnter into any arrangements with any
government or authority or person and to
obtain from any such government or authority
or person any legislation, orders, rights,
privileges, franchises and concessions and
to cerry out, exercise and comply with the
S2me .

To borrow snd raise money and accept money

on deposit and to secure oOr discharge eny
debt or obligation in any manner and in

pavr ticular (without pre judice to the
generallty of the foregoing) by mortgeges of
or cherges upon 211 or any pert of the under-
taking, property snd essets (present and
future) end uncalled capital of the Company
or by the creation and issue of securities.

b
i

To enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of the
foregoing) bo guarantee, support or sSecurs,
With or without conaideration, whe ther by
personsl obligation or by mortgaging OFX
charging 81l or B0y pert of the unde rtaking,
property and assets (present and futurs) and
uncelled capital of the Company orf by both
such methods or in any other menmexr, the
performance of any obligetion oT commitments
of, end the repayment or payment of the
principel amounts of and any premiums,
intere st, dividends and cther moneys peysble
on or in respect of any securlties of, &ny

i
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tors

(15)

(16)

(17}

(18)

(19)

(20)

(21)

Bener.:Li1ty 0. ne lOoregolld) olly Culpelly
which iz for the time being & suosidiery or
& holding company of the Company or ancther
subsidiary of & holding company of the
Company or otherwise associated with the
Company.

To amalgemate with or enter into partnership
or any profit-sharing arrangement with, end
to co~operate or parfticipate in any way with,
and assist or subsidise any person.

To accept, draw, make, create, lssue, execute,
discount, endorse, negotiate and deal in bills
of exchange, promissory notes and other
instruments and securities, whether negotiable
or otherwise.

To e2pply for and take out, purchase or
otherwise acquire any trade and service marks
and names, designs, patents, patent rights,
inventions and secret processes and to carry
on the business of an inventor, designer or
research orgenisation.

To invest and desl with the moneys of the
Company not immediately required for the
purposes of its business in or upon such
investments or securities and in such manner
as may from time to time be determined.

To sell, exchange, mortgage, charge, let on
rent, share of profit, royalty or otherwise,
grant licences, easements, options, servitudes
eand other rights over and in any otner menner
deal with, or dispose of, all or any part of
the undertaking, property and assets (present
end future) of the Company for any considera-
tion and in particular (without pre judice to
the genera2lity of the foregoing) for any
securities.

To issue and 8&8llot securities of the Company
for cash or in payment or part payment for

any reel or personal property purchesed or
otherwise ecquired by the Company or any
services rendered to the Company or as security
for any obligation or amount (even if less

than the nominal amount of such securities)

or for any other purpose.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscriptions
of, or otherwise assisting in the issus of,
any securities of the Company or in or about
the formation of the Ccmpany or the conduct
or course of its business, and to establish
or promote, or concur or participate in
establishing or promoting, any compeny, fuad
or trust and to subscribe for, underwrite,
purchase or otherwise ecquire securities of
any company, fund or trust and to cerry on
the business of company, fund, trust or

\

3.
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(22)

(23)

(24)

(25)

(26)

(27)

business promoters or managers end of uncer-
writers or dealers in securities, end to act
as director of and a&s secretary, manager,
registrar or trensfer agent for any other
company @nd to act as trustee of any kind
and to undertake 2nd execute any trust.

To pay 211 the costs, charges and expenses
preliminary and incidental to the promotion,
formation, establishment and incorporation
of the Company, and to procure the registra-
tion or incorporation of the Company in or
under the laws of a&ny place cutside England,

To grant pensions, ennuities, or other
aliowances, including allowances on death,

to any directors, officers or employees or
former directors; officers or employees of
the Company or &ny ccmpany which et any time
is or was & subsidisry or & holding company
of the Company or another subsidiary of e
holding company of the Company or otherwise
associated with the Company or &any
predecessor in business of any of them, end
to the relations, connections or dependants
of any such persons, and to other persons
whose service or services have dirsctly or
indirectly been of benefit tec the Company or
who the Company considers have any moral
claim on the Company or to their relations,
connections or dependents, and to establish
or support any associations, Institutions,
clubs, schools, building and housing schemes,
fands and trusts, and to make payments
towards insurances or other arrangements:
likely %o benefit eny such persons or other-
wise advence the interests of the Company

or of its Members, and to subscribe,
guarantee or pay money for any purpose
likely, directly or indirectly, to further
the interests of the Company or of its Members
or for eny nationel, charitable, benevolent,
educational, social, public, general or useful
object.

To cezse cerrying on or wind up any business
or activity of the Company, &nd to cancel
any registration of and toc wind up or procure
the dissolution of the Company in any state
or territory.

e e Tl e T

To distribute any of the property of the x
Company among its creditors and Members in ‘
specie or kind,

To do &ll or any of the things or matters
eforesaid in any part of the world and
either as principels, agents, contractors,
trustees or otherwise and by or through
trustees, agents or otherwise and either
alone or in conjunciion with others.

To carry on any other business or activity
and do anything of eny nature which in the
opinion of the Company is or m&y be capable



Or WUlliy Lulveliloiibly BCTTTIN TOPRN USSR &
connection with the above, or likely directly
or indirectly %o enhance the value of or
render more profitable all or any part of the
Company's unde rtaking property or aggsets or
otherwise to advance the interests of the
Company or of its Members.

(28) To do ell such othor things as in the opinion

of the Company &re or may be jncidental or
conducive to the attainment of the above
objects or any of them. r

And it is hereby declered that toompany" in this
clause, except where used in reference TO this i
Company, shell include any partnership or other body
of persons, whether incorporated or not incorporated,
and whether domiciled or rosident in The United
Kingdom or elsewhere, Vperson' shall jnclude any
company as well as any other legal or naturael person,
Rgacurities” shall snclude any fully, partly or nil
paid share, stock, unit, debenture, debenture or loan
atock, deposit receipt, bill, note, werrant, coupon,
right to subscribe OF convert, or similar right or
obligation, Mand" and "or' shall mean "and/or" where
the context so permits, "other" and Wotherwise" shall
not be construed ejusdem generis where 2 wider
construction 1is possible, and the obJects specified in
the different peragraphs of this clause shall nob,
except where the context expressly 80 requires, be in
any way 1limited or restricted by peference to Or
inference from the terms of any other paragraph or
the neame of the Company, but mey be carried out in &s
full and ample a mammer and shall be construed in &3
wide & sense &8 if each of the said paragrephs def ined
the objects of & separate, distinct and independent
company.

Lo fhe 1isbility of the Members 1is limited.

5,% The shere capital of the Company is £500,000 .,
aivided into 500,000 opdinary Shares of &1 gach. ‘

= Bee neohtes on Dage 7. b



WE, the several pevsons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
Agsociation, 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 DESCRIFTIONS taken by each

OF SUBSCRIBERS., Subscriber.

.G, May, One
517, Woodgrange Drive,
Thorpe Bay,

Esgsex.

Solicitors! Manager.

E.G. Rouse, One
67, Wendover Way,
Welling, : ;
Kent. ;

i -2

Solicitorst Clerk.

DATED this 28th day of March, 1972.

WITNESS to the above signatures :-

P.D. Cunningham,
32, Syiney Road,
. Bexleyheath, Kent,.

C e - s W . e

S8clicitors! Clerk.




NOTES ON CHANGES OF NAME AND CAPITAL

On 28th June 1973 the name of the Company was changed
from "STEPHATIA TRADING CO. LIMITED" to "BSA DARLIi\TG’I'ON
FOUNDRY LIMITED", '

On 10th December 1975 the share capital of the
Company was increased from £1u0 to £500,000 by the
creation of 499,900 additional Ordinary Shares of £1 each.

On 31st December 1975 the name of the Company wage
changed from "BSA DARLINGTON FOUNDRY LIMITED" to "B.S.A.

FOUNDRIES LIMITED",

-—
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B.S.A . FOUNDRIES LIMITED

(Adophed 10th December 1975)

TABLE A

1. The Regulabions contained in Fart II of
Table A in the Firs® Schedule to the Companies Act
1948 (hereinafter oalled "the Act"), except where the
same are excepbed or varied by or inconsistent with
these Articles of Association, shall apply to the
Company . Unless otherwise indicated, any reference
in these Articles of Agssociation to 2 Regulation ot
Table A shall be construed as a reference to the
Regulation of that number contained in Part I of
Taple A in the First Schedule to the Act.

SHARE CAPITAL

2. The share capital of The Company at the date
of the adoption of these Articles of Association is
£500, 000, divided into 500, 000 Ordinary Shares of
£1 each.

3 Subject to any direction to the contrary
which may be given by the Company in General Meeting,
211 shares in the capital of the Company for the time
being unissued shall be under the control of the
Directors, who may allot or otherwise dispose of the
game Lo such persous, for such consideration and upon
such terms and conditions as they may determine, and
in particular the Directors may grant to any person
the option to rake up any shares for such period and
on such terms and conditions as the Directors may
think fit, but so that no share gshall be igsued at a
giSuaunt except in accordance with Section 57 of the
ct.

MODIFICATION OF RIGHTS

L, If any separato General Meoting convened
pursuant to Regulation ki of Teble A shall be ad journed
owing to the fact that the prescribed quorum wWaes nob
present, and if at the adjourned roeting the
pregcribed gquorum shall not bae present within nalf an
hour from the time appointed for holding the meeting,
the holders of shares of the class in guestion present
in person Or by proxy at the adjourned meeting shall
consbtitute a quorum.

LIEN
g, Tn Regulation 11 of Table A the words "(not
being & fully paid‘share)" and the words "(other then
fully paid shares)® shall be deleted.
CALLS ON SHARES

6. In the first sentence of Regulation 15 of
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Tahle A the words "except in 80 for Bs moy 0e osherwise
agreed petween the Compeny and any HewbeX in the casé

of zny shares held bY hin" shall be inserted grmecdiately
efter the words hprovided that".

TRANSFER OF SHARES

of the gransferee, and the gransferor shall be deemed
Lo remain the holder of the shere until the name of
the transferee ;s entered in the Register 10 respect
tnereof, Ald ins truments of transfer when registered
shall be retained ©Y the Companye Regulation 22 of
Table A shall not apply.

PROGEEDINGS AT GEMNERAL MEETINGS

B, In Rogulablion L, of Part 11 of Teble A the
word 2 "provided thet there be not 1lsss then two
persons present“ shall be inserted after the word
tproxy"

9. subject to the provislons of the Act, 2
resolubion in writing signed bY 21l the Members of
the Company who would be entitled %o recelive notice
of snd to attend and vote et & General Mee ting 8t
which such resolution Wes to be proposed or by their
duly appointed sttorneys ahall be &3 velid and
offectual as if it had heen passed at *© General
Meeting of the Compeny duly convened And held., ARy
such resoiution may consist of geveral documents in
the 1like formt each gigned by one or more of the
Members QY their attorneys, end in the case of 2
body corporete which i3 & Memoer signacurs shell be
guff icient if mede by & airector of thet »ody¥
corporete or by its duly appointed attorneye
Regulation g of Part 1T of Table A shell not 8ppi¥s

YOTES OF MEMBERS

10, If at any Generel Meeting 8BV yote shall be
counted which ought not to have been counted oY
which might nave peel re jected, the errol shell not

uniess in the opinion of the Chalrm=n of the meeting
it shall be of sufficient magnitude to vitiate the
rosult of the votinge

DIRECTORS '

11, Unless and wmtil otherwise de termined bY
the Company in Genersl Meeting, the Directors shell
be not 1es8 then twe in numbers Regulation 75 of
Teble A shell not app Ly e

12, Lvery Director shell have the power ©O

appoint (1) any other Director or (2) eny person
approved for thab purpose by 8 regolution of the
Directors o act 88 alternate Direc bor during his
gbaence ond at bis discretion to remove such alternate
Directol, and on suchb appointment being made the
alternate Directorl, except 88 regards pemunerstion and

T
™
I
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in 211 respects to the terms and conditions existing
with reference tc the other Directors of the Compeny,
end every allernate Dircctor, while so actirg, ahall
exorcise and discharge all the functions, poweors and
duties of the Director whom he represents, Any
Director 2cting as alternate shall have an additicnal
vote for every Director for whom he acts as alternate.
An 2lternate Director shall cease ipso facto to be an
alternate Director if his appoi-.tor ceases for any
reason to be a Director,

13, Any appointment and removal of an alternate
~.rector shell be effected by instrument in writing
signed by the appointor and sent to or delivered at
the ragistered office of the Company.

1y, If any Director shall be called upon to
perform extra services or make specisl exertions in
going or residing a.sroad or otherwise for any of the
purposes of ihe Compeny the Directors may arrange
with suech Director for such extra remuneration for
such services or exertions, either by way of salary,
commission or the payment of a lump sum of money or
otherwise &s they shall think fit.

BORROWING POWERS

15. The Directors m&y exercise a2ll the powers
of the Company to borrow and raise money, &nd to
mortgage end charge its undertaking, property end
uncalled capital, and to issue debentures, debenture
stock 2nd cther securities, whether outright or &s
security for any debt, liability or obligation of
the Company or of eny third party, Regulation 79 of
Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

16, A Director who pursuant to Regulation 8h{1)
of Tazble A has declared at a meeting of the Directors
the nature of his interest in a contract or proposed
contract with the Company shall be entitled to vote
in respect of that contract or proposed contract,
and if he shall do so his vote shall be counted,
and he may be taken into account in ascertaining
whether or not & quorum is present at the meeting of
the Directors at which the vote is taken. Paragrephs
(2) and (l) of Hegulation Bl of Table A shall not

apply.
PENSIONS AND ALLCWANCES

17. The Directors mey grant retiring pensions or
ennuities or other allowances, including allowances
on death, to any person or to the widow or dependants
of any person in respect of gservices rendered by him
to the Compeny as Managing Direntor, Assistant
Managing Director or in any other executive office or
employrent under the Company or indirectly &s &n
executive or employee of &ny subsidiary company of
the Company ur of its nolding company (if any),
notwithstanding thet he may be or may have been &
Director of the Compuany, tnd may moke payments
towards insurance:t or trusts for such purposes in



R T

4 A s

g T

Lo i ot = et
.

[P

re spect of such persons and may include rignts 1n i
respect of sich persions, annuitiss and allowances f
in the terms of engzgement of @ny such person.

Reguletion B7 of Table 4 sheall not applye.

APPOINTMENT aND REMOVAL OF DIRECTORS

18. The holder or holders for the time being of
a majority of the Ordinsary Shares at any time 2nd
from time to time by Memorandum in writing signed by
him or them and sent to or lef% et the regissvered
office for the time being of the Company, or the
Company by resolution 4n General Meeting may appoint
eny person to be 2 Director, either to fill & casual
vacancy in the number of the Directors or &s an
additionel Director.

19, Without pre judice to Article 18, eny casual
vacancy in the number of the Directors may be £illed
by the Directors and the Directors may at any time
and from time to time appoint any person as an
additional Director.

20. The office of a Director shell be vacated
in any of the avents following namely :-

(a) 4if he resign his office by writing under
his hend sent to or left at the registered
office for the time being of the Company;

(b) if bhe be found or become of unscund mind
or become bankrupt or compound with his
creditors;

(¢} if he be prohibited from being a Director
bg rezson of any order made under Section
188 of the Act;

21. Subject to Article 20 & Director {(howsoever
appointed) shell remain in office until removed by
Memorandum in writing signed by the holder or holders
for the time being of 2 ma jority of the Ordinary
Sheres and sent to or left at the registered office
for the time being of the Company or by resolution
of the Company in General Meeting.

k2200

22, Regulations 88 to 97 {inclusive ) of Table A
shall not spplye.

PROCEEDINGS OF DIRECTORS

- i+ 8

23, The quorum necessAry for the transaction of
the business cf the Directors shall be two Directors
or thein alternates Regulation 99 of Table A shall
not epply.

2, A resolution in writing, signed by oither
all the Directors for the time being entitled to
receive notice of & mesting of the Directors or &
ma jority in number of the Directors, shall be &s
valid and effsctual as if it had been passed at &
meeting of the Directors duly convened and held.




Any such resolution méy consist of several documents
in the like form Signed by one or more of the
Directors or their 2lternates, Regulation 106 of
Teble A shall not apply.

MANAGING DIRECTOR

25, The Directors may from time to time appoint
oneé or more of their body to the office of Managing
Director, or any other executive office, for such
period and upon such terms as they think fit, and
subject to the provisions of any agreement entered
into in any particular cése, may revoke such
8ppointment and such appointment shall be
automatically determined if 2 Director S0 appointed
shall cease from any couse to be & Director but
without pre judice to any claim he may have for
damages for breach of any contract of Service between
him and the Company, Regulation 107 of Table A shall
not apply,

NOTICES

26, Every notice shall be given by the Company
to every Mewber entitled to receive the same by
sending it addressed to that Member at his registered
2ddress by post, except that in the case of & Member
whose registered address is outside the United
Kingdom of Great Britain and Northern Ireland every
notice shall ve sent by airmail if feasible, Bvery
notice sent as aforesaid¢ shzll be deemed to have
been received at the expiration of a period of 2
hours after it wes posted or airmailed, Reguletion
131 of Table A shall not epply.

RESOLUT ION

27. No person shall be disqualified from being
appointed a Director and no Director shall be
required to vacate that office by reason only
of the fact that he has attained the age of
70 years or any other age, nor need the age
of any such person or Director or the fact that
any such person or Director is over 70 ox any
other age be stated in any notice or resolution
relating to his appointment or re-appointment,
nor shall it he necessary to give special notice
under the Companies Acts of any resolution
appeinting, re-appointing or approving the
appointment of a Director by reason of his age.
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B.S.A. FOUNDRIES LIMIT

(COMPANY NUMBER 1049987)

WRITTEN RESOLUTIONS OF THE COMPANY PURSUANT TO SECTION 381A
OF THE COMPANIES ACT 1985

We the undersigned, being ali the members of the Company who at the date of these
resolutions are entitled to attend and vote at a Meeting of shareholders of the Company
hereby resolve:

1. THAT the Company elects, pursuant to Section 266A of the Companies Act 1985, to
dispense with the holding of annual general meetings.

2. THAT the Company elects, pursuant to Section 252 of the Companies Act 1985, to
dispense with the laying before the Company in general meeting of accounts and reports
for the crirrent financial year and all subsequent financial years,

3. THAT the Company elects, pursuant to Section 386 of the Companies Act 1985, to
dispense with the obligation tc appoint auditors annually.

eh b raglie

SIGNED for and on behalf of
MBH NOMINEES No.1 LIMITED MBH NOMINEES No.2 LIMITED

: 7
Dated ....../5 % ... 199
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We the undersigned, being afl the members of the Company who at the date of this resolution TS,
are entitled to atiend and vote at a meeting of shareholders of the Company hereby resolve: iy fal of
; ERL, ",“, e
THAT the accounts of the Company for the financial year ended 31st July, 1993 having AESHEAIE R
been sent out in accordance with Section 238 of the Companies Act 1985, and the s 7
Company, having been dormant since the end of that year, resolves to make itself exempt RN
from the provisions of Part VII of the Companies Act 1985 relating to the audit of e st
accounts and from the obligation to appoint auditors. ) 2 EEAR
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