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erved for binding and should niot be written across.
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Bimited; and that all the requirements of the Companies Act, 1929,
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Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously Dbelieving the same fo be true

and by virtue of the provisions of the * Statutory Declarations Aet, 1835.”

N
\
w7 " = ‘“Wx“ s
AT i
. A ‘/Q o o s Fd "',“"G" A 6. )
o—— it A e (o o ”l‘flfl?c‘(:-zyf?(L Bl S 4 FawdbLee
e P AT RS e L FAy e ® ?:1,\ o e 7 i
77 s ﬁ:‘gxu(’ W L pemkbg st b

A Comniisgionef for Oulhs, |58 St vubtic or

..



Memoranduny

o Articles of Fggotiation

i he Beimos Company Limited |

Sy THOM & HEADRICK,
SR ' WRITERS,

. 3 112 WEST REGENT STREET.
R GLASGOW.




e,
'*-‘\539%;
e

2
.y ol
;
7y

ERURATDUY of sBTOCIATION
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The Registered Office of the Company will be situ
oeotland,

III.

The objects for which the Company is established vAiy »
(a} To acquire
1942, the business of electrical engineers and
manufacturers of electrical equipment now or regdws
carried on by Belmos Company at Bellshill with /&)
$00dwill and the whole property assets and righida
the sald Belmos Company, t0 take over the currcifyd
contracts of the business so acquired and undertaiB
the burdens and obligations of the sames and to _ -
carry on, develop and extend or limit the said <
business. B
(b) To carry on the trade or business of electrical .
engineers mechanical engineers suppliers of b
electricity for light heat motive power or otherwise ,;-°
and manufacturers of and dealers in all apparatus FH
and things requircd for or capable of being used in ey
connection with the generation distribution supply ﬁ
. and accumulation and employment of electricity steam kBt
gas odll and any other motive power or appertaining By
in any way Lo the business of electrical or meccharical i
engineering including in particular without prejudice N
to the foregoing generality manufacturers of mining z
electrical equipment, electrical switchgear,; electric o
motors, instruments, relays, transformors w18 other Ll
electrical apparatus whatsoever and manufacturers of
welded steel cases and other zoods by eluctric arc
welding or other welding process.
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2 Aes or ondlasasney
menusccturers ol cgents Yor denlers in mikers
nd renzirers o all classes of ey ond gecond-honed
wnchinery fittings and spooratus,

(e) To carry on sil on eny of the trades or businesges
of enginszurs irvon steel brass or other getal or ailey
founders metal workers machinists stecl =nd other
casting mermfacturers smelters moulders golvenisers
toolmakers and momifacturers and merchents of plant
@@ machinery and apparatus of all inds.

(£) The execution of combtrocts Tor mines woxls buildings or
© propertieg of eny kind involwing the supply or use of

any electrical ecuipment metals plent or machinery and

to supply any accesgories and to carry out any ancililary d

or other work comprised in such contracts. :

(g) To carry on all or any of the trades or businesses of
iron and steel merchents sheet metal “rorkers producers
of bars sheets stamps tubes pines =nd castings of any
and every kind iron ond steel converters boilermakers

coppersmiths tinsmiths patternmaliers founders smiths N
metallurgists woodworkers nainters millwrights and ;

builders. 3

(h) To buy sell import export and deal in edthoer wholesale
| or retail all manufactures or products oi the zbove
businesses and also all manner of engines plant

: machinery apparatus goods materials articles ingredients

‘ and things in whatever state of process preparation

: asgsembly or manufacture or raw used in connection with

, or incidental 4o any of the above businesses on any
éﬁ% operations comnected therewith including all bye-

; products residual matter, scrap or waste,
&
i

(1) To acquire, establish and carry on any other bhusiness

which may seem 4o the Company capable of being con-

veniently carried on or combined with any of the above :
specified objects or businesses or which it may ssem Y
degirable to carry on in connection with or as ‘
ineidental to any of said businesdes,; though of a

diff'erent character from that previougly carried on by \
the Company or vhich may seem calculated either directly ‘
o indirectly to enhance the value of or render more 3
profitable any of the Compeany's property or rights,

@ﬁi@ (d) To purchase, feu, excamb, leage, hire or otherwlse i
; acquire any real or horitable, personal or moveable ;
property in Great Britaln or abroad, or any beneficial 5

@? righta/ : !




(k)

(1)

(m)

{n)

(o)

A(p)

{a)/
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pighia or interests in or over the same; and to held,
exercise, sell, feu, lecse, hire, exchonge, alten,
Pledge or otherwise deal with or dispose or the seme,

To ereet, congstruct, lay dovm, meintain, alter, T'enove,
enlerge, dmprove and replace amy buildings, Toundries,
vorls, yards, dwelling-houses; shops, stores, nachinexry,
blent, offices and comvenicnces wnd to acquire sites

for the some or to join with any person, Tfirm or company
in doing any or ‘these things necessary or convenient

Tor the Company's husiness,

To purchases op obhertics ~equire the whole or any pard
of or interest in the business, goodwill and assets of
any person, ¥irm or company carrying on or proposing
to carry on any of the businesses which the Company is
authorised to carry on oir possessing property or rights
suiltable for any of the purposes of the Company and/or
to undertake all or any of the lisbilities of such
person, firm or company.

To amalgamote with any company, association, pertnership
¢r person having objects similer or kindred to any of
the objects of the Company; and to accept payment in
cash or in shares, debenturgs, mortgage debentures or
other securities of any such company, either fully or
rartly paid, as may be found expedient,

To lend money with or without security Lo any party on
such terms as moy seem expedient and to guarantee the
payment of any moneys or the performance of any contracie,
liabilitles, duties, obligations or emgagements of any
company, firm or person whatsoever, and wheresoever
domiciled, and to undertake obligations of every kind and
degeription upon such terms as may be congidered desirable
or expedient.

To borrow or ralse money and/or secure the payment of
money or the observance of obligations in such manmer as
‘the Company shall think fitz to draw, meke, accept,.
endorsge, negotiate, discount, issuve and deal in
promissory notes, bills of exchange, drafts and other
negotiable or tiansferable documents.

To promote any company or companies for the purpose of
acquiring or ‘talking over all or any of tHe property and
liabiil%ies of the Company or carrying on any basiness
which the Company is authorised to carry on or for any
other purpose which may seem dircctly or indirectly
caleulated to benefit the Company,
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(r)

(s)

(t)

{u)
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ve apply Jor and obtoin or to join in Cpplying for and
@btaiging =g to purchase wnd aconire and wori, scll
ond dispose ox Lettors notent Tor inventions in the
United Dingdom ond abresd snd o grant leases, licenass,
concessions ond other rights in comnection thewawith op
otheirise to denl with the saic,

To igyest end dead -rith the funds of the Company not
itmeclately required upon such scourities and in such
nanes as may <ron tin:z to time be determined,

To subscribe for, purchase or otherwise acequire and hold
shares or other intercst in or seccurities of any other
coimpany having objects altogether or in part similar to
those of the Company or carrying on any business capecble
of being conducted so as directly or indirectly to
benefit the Company and to take pert in the management,
supervision and control of the business or operations

of any company or undertaking in whieh this Company is
or moy be inherested,

To allot shares in the Company's sharc capital crodited
ag fully or partly paid up in payment or pars payment
Lor any property of whatever description which the
Company may acquire or for services rendered to the
Compeny by any person, firm or company or as'a counter-
part of any egreement to vhich the Company is a party.

To insure 21l or any of the property or interests of the
Campany (including therein the capital of the Company)
against losses of all kinds and to insure the Company.
against capualties and risks of all kinds and against
accidents o its employces or to any other person for
vhich the Company may be liable or through vwhich it may
sustain loss, and that in all cases either by insurance
effected with any other companies or any corporations,
firms or persons or by Jjoining any association or
federation for:mutuval insurance, protection or indemnity
or accumulating an insurance fund or othertise and to
gffect re-insurances or counter-ingurances; provided
that nothing herein contained shall empower the Company
to carry on the buginess of assurance vr to grant
annuities within the meaning of the Assurence Companies
Act, 1909, as extended by the Industrial Assurance Act,
1923, the Road Traffic Acts, 1930-34 and the Airp
Newigation Act, 1936, or to re-insure or counter-

insure any riske under any class of assurance business
to which those Acts apply.

(v)/




(v}

(w)

(¥)

(Q)

(aa)

(nb)

.
B

i) > 0 £n rrege cyenqts . . S L b - - -
0 0EUCHhLIch or Tanport o oil dn tne estobiishoent on

support ox associntliong, Ingsitutions, Tunds, trushs
and convenicnccs caleulcttad bo agslgt ihe Colpeny in
th: conduct of ilte bucinsss or 1o henerit omployess op
ex~cmployess of the Componayr or thce depsndents or
cormecticns of such Peroony cud B0 grant pensiong snd
zllovuances and 4o subscribe cr guordntec MONGY LOT
Chewdtrble or haneveloud obiuahis or for onv exhibition
0¥ Tor any public, ponersl or useiul object on for any
Purpose which the Compony mey consider conducive to
its objects.

To pay all or any cxpenses incurrod in conmection with
the formation, promotion cnd incorporation of the Compony
or any Company promoted or formed by the Company or any
Company in which ‘the Company or its sharcholders is o
are or may contemnlate being intercsted or to contract
with any person firm or company to pay the same,

To sell or otherwisc dispose of the vhole or any part of
the undertaking of the Company, either together or in
portions, for such consideration ee¢ the Company may think
it and in partlculer for sharcs, debentures, debenture
stock or other securitics of any compeny purchésing or
otherwise acquiring the same,

To enter into any arrangements for sharing of profits,
union of interests, reciprocal concession or co-operation
with any. persons, companics .or societles carrying on or
about to carry on any business or branch of buginass
which the Company is authorised to carry on or any
businegs or transaction capable of being conducted so as
directly or indirectly o benefit the Company.

Te distribute any of the property and assets of the
Company among the members in specie, but so that no
distribution ampunting to reduction of capital be made
except with the sanction (if any) Ffov +w»2 Lime being
required hy lav.

To indemnify and secure any company, firm or person
against debt or Lliabiiity incurred or undertaken for
behoof of the Company or agoinst any costs, losses or
expenses in connection with the business’or the affairs
of the Company,

To do all or any or the above things in any part of the
world and either as principals, agonts, itrustees or

contractors or by or through agencies or otherwyise and
either aloene or in conjunzation with another ox others.

(ce)/




4

(ee) The doing nll such oihep things o8 ere incid.ntal oo
tondueivae ho the octiainment o the ~bove objects,

And it is horeby declarad that in this ilemorendurt vopdn
denoting tho singulr nubes enly shal. inelude the Pl
wanber ond yiee versis thot the we=d "Qompany? except vherc
used in reference to the Company shall be deeied to include an:
partnership or other body of persons whether incorporated o
unincorporated whether domiciled in the Unitoed Eingdom or elsg-
where; ond that the objects specified in.cach paragraph of thie
clause shall, except where otherwise oxpressed in such PRTOOT T,
be in no wise limited or rcstricted by reference to or inference
from the terms of any other paragrapnh, .

IV, The liability of the membors is limited.

V. The Sharc capital of the Compeany is Fifty thousand pounds
sterling, divided into 49,500 shares of one pound .ach, cud
4000 shares of 2/6d each,  .Jny of the said shares and an;
nevw shares created may from time to time be issued with steh
preferred deferred or other special rights or such res-
trictions whether in respeet of dividend voting return of
capital or otherwise as may be fixed by the Companyis
Articles of Assoeciation for the time being or as the Compuny
may from time to time by special resolution determine hut
any special rights or privileges belonging to the holders
of any shares issued with preferred or other spscial rishiu=
shall not be affected modifiled abrogated or dealt with
excapt with such sanction as is provided by the Articles
of Association of the Company for the time being. any
share or sharsas may when fully paid up be converted into
gtock,
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‘g, the severcl persons vhose nisies and oddvesses oro gub-
seribed, ave desirovs o baing foemzed into & Conpriny ik
pussuance of this Memovondum of Assoeiotion, and we res-
pecvively epgree to take the number or shares in the capital of
the Company set oppasite our regpochtive nanes,

"

Womes, Addresges and Deacriptions of Fumber »f Shares taken
Subscribers. by each Subscriber,
\, ) . CG”’U.?,’{*, AL, i
Flrai (1) fﬁ’& 6
-1 wL N ,/Y;/ P 7 WQM P )Z’ﬂﬁf %‘#I\{{/d‘k”w\—f{.

o Aen ok
| Mt&‘.d&a.w ' '
J Cnintalveagloo, .

. "@ﬁ Gl WM‘

Total Shares taken
Dated ‘the emtA day of ﬁ&éﬁtuadﬁ/ 1943

Witness to the above signatures,

Vs Meccetsse K
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CONSTITUTION OF COMPANY,

1. The Belmos Company Limited is estab isheu as a Privalte ¥t
Company limited by Bharves, in the gense of the provisionz of i
tine Sbatutes. The Regulationg of the Company shall be those i
covbained in the Table marked VA" in the First Schedule te %
the Aet of 1929 (hereinafier referred 4o as "Table a') with B
the exception of Articles 44, 66, 69, 72, 101 and 104 of ‘A
Tahle & and of any othexr Articles in so far as inconsistent
with the additions and medifications hereinafter set forth,

2, 'The number of members of the Company (exclusive of persons )
who are in the employment of the lompany and of pergons who ’ :
having been formerly in the employment of the Company werae i
while in such employment and have continued after the deter- 3
mination of such employment tc be members of the Company)
ghall at no time exceed fifty., No transfer which would
inorease such mumber of memkars beyond fifty shall he valid 5
and the Directors shall refuse to recognige or register any "
transfer which would increase such number, provided always
that where two or more persons hold one or more shares jointly é
they shall for the purpose of this Artilcle be treated as a
gingle member,

T DT R A e e e e e e T
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Vo invitation shall be made to the nublic Yo subscribe for
shareg or debentures of the Company, «nd the Company
and its Directors, officials, agents and all others actine
or who mey act on its behalf are herehy prohibited Lrom
any such invitation to the puplic, ! T
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poyable in priovity to ard irrespective of the decloap-
aﬁggn oL ony dividend on the anount paid up on the

Said shinres of N1, provided alweys that vhe dividend
bayable in any one year on each such share of 2/6d ohall
N0V exceed the sum of 2/64,

) (11l) The holding of smy such shaves shall not confer the

’ right to witend or vote at any rieetings of the Conmpany,
X

|

(iv) Rach such share shall on demend by the Directors be
?ransrerred by the holder or his legal representatives
Lo Such person as the Directors mey nominate &t the
sald fixed price of 2/6a per shove,

(v) Tithout prejudice to the preceding provision which
L shall apply to employevs as well ag to eny other persons,
( if eny osuch shares are allotted to or acquired or held
[ by any person who ig an employee of the Compaony, such
( Pergon or his 'legal represcentatives whomsoever shzall on
the termination of such employment be bound to transfer
: all such sharcs then held by such employee to such person
ag the Directors of the Company mey nominste, and that
at the fixed price of 2/64d per share,

(vi) In a winding up, the holders of Lhe said shares of 2/6d
shall have the right in priority to the holdews of all
other shares in the capital of the Company to repayment
of the amount for the time being paid up thereon; but
except as hereinbefore provided holders of the said
shares of z/64 shcll have no right to participate in
profits or asselts.

(viil) In the su-ceeding Articles hereof meneral provisions
with regard 4. shares shall in tue case of the said
shares .. 2/6d be subject to the foregoing provisions
if and © far ag such general provisions may be
incongistent with the roregoing provisions,

(b) Subject to Paragraph (a) of this irticle and to Artiecle 2
and save zs provided by ony agreerent, sheres shall be isgsued
and allottad by the Direc’,ors to such persons on such terms
and conditions, and either at » opremium or at par and at
guch times as the Directors think Tit, and, in particular,
the Directors may by agreement give to any person the might
or option of requiring at o future date that an allotment
ghall be mede to him of any shares abt par or st such
prenivn es mey be cgreed,

oint ouwners of any

7. If two or more persons are registered a L ou
ng by them all

ed as
shares, any one of them nominated in wirib

from/

XN
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SALLS OF SHARES,
Seicle 1L off Woble 4 le crords Momovided that no esll

11 exceed ona-fourth of the noain'l -~mnount of the ghove
~& Deble 1t less than one nonth Tron the losth colif

S0l e oaitted,

LRMSTER WD TRASSMISSIC CF SHARES.

A PN 6 - e e

'

10{1) The folloring wrovisions sholl, subject to Por-grephn (2) of
vhiz ardicle, wopldy to cll transfers of sires, wast is
o scirg--

(2)

(b)

ro saire shell Le tronsferred to mnyy pverson wHo is not o
2euber of the Company so long ©s ony ierber or ciiplorea

(or any person seleetel Hr the Directors 3 one whom it is

desirible in the intzrests of the Componmr wo zénit to
ledbership) ds -rilling to purchaose the soie ot the price
to bz fixed 2s hereimaiier ~mantioned,

In the event of any member desiring to s3:1l or transfer
anyr of the shares belonging to hiim he s3h:1l be bound to
offer tc sell ozné transier iMe scine to ¢nr person or
pergons sppointed B the Directors at such pirice o ooy,

J"

'.

Tor the Lime s the fair value therzof, and in so

2]

foiling cgreeitent, be fixed D the auditor of the Comprur

certiiring the JSuditor sholl be c¢onsicdered to be acting
IS on expert and not ~8 ~n Lybiter znd his feritificate
shall bz fincl and binding. In sn2 event of szuch offer
being scecapied ~rithin the period of cne ronth the
inter dins trensferor 32011l Slhersupon Le bound ©o tronsfer
such shirres o Ghe pureisoer In vhe 2vent of such

o~ B [R) - XN

ofler not Deing cceceptad vitiuin one montlr sfier the dGate
of weeeipt taereof U7 the IJir rs, 3uch meuber sholl
=5itled to sell oy Lirrnsd Uch Shares OF e nsy
thin's »roper, subliect al e s vo boe other regulations of
the Jompisyyy and Lot 2t L. orice nov less thin vhe orice
ich the shares mere olier

.
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R IR 83 Ao foicle 3holl ot ool

o azy CECISLET BIF OF 0 the Dxeewbors ~ud/or Trustaoes o
; e @005 Lourhtde or by ow to mnyr of his doscondimis o
; 2% gi w0 Eh@n?ufba?d or wife or child of any such Cdesecend:at
i ot BT Or %o wrustess Tor oy such, oné the Directors sholl
‘ be bound W give effect to mny such tromsfer ~nd o regisbtar
Lﬂ' ?he Lransiere: or Sronsfereas 55 o merber or oenbers or bhe
f Company provided ~lucys thot the number of nembers is notb
~ thereby increasad beyrond the 1init set forth in ..orticle 2.

\ Ti it . . . . . u

d’ 11, Ehe ;1§mu wente?cg of 4riicle 19 of Teble .. shall not oooly 5o
he Compony, bub in lisu thereof the Tollowing provisicns shall
have effecti-

aoooy

. Subject alunys to Paragreph (2) of ..riiele 10, but other-
wise notwithstanding enything provided in these Articles and
Toble LT the Directors nayr refuse o register any tronsfer
of & shire in the Company (a) vhere the Company has 2~ lien
) on the shere; (b)) where it ig not proved to their satizficiio.:
. that the propoged transferee 18 a responsgible person; -
: (c) vhere the Directors are of opinion that the proposed
tronsferee is not o desirable person to admit to neimbership:
or (d) waere the Directors certify their opinion that in the
interests of the Compnny the share should neot be tronsferyed
or should be transferred to some person other than the
proposed transferce,

S e

12. Subject always in the case of death to Poragraph (2) of
Article 10, if any member shall die or become bankrupt, the
representatives or Trustee or assignee of such decesgsing or

: bankrupt member shall whenever called upon by the Directors

éqp to do o, be bouhd to sell and tronsfer the ghares held by

' the deceased or bankrupt at the fair value thereof agcer-
toined as aforesaid, and the provisions of Parograph (1) of

Artiele 10 hereof and a2ll ancillary provisions shall there-

upon apply; and Articles 21 and 22 of Table A shall be

qualified accordingly.

13. In .rticle 22 of Teble A the words from ond including the
vord fexcept® to the end of the Article shall be caitted.

v

FORFEITURE OF SIARES,

14, The following words shall be added to article 23 of Table Ag-
and all expenses thalt may have been incurred by the Company

by reagon of such non-payment',

PROCEEDINGS AT GEIERAL iFETINGS./
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Seetion 141 of <he ach of 1929,

&

In article 68 of Tibls 4 the *rupds Mg LG s s
resolutiont :31:@11 u@ irber: )olai: & 80 o8 vess i“‘*“ﬂ
the words "or if tle Compenr in gensral % |
In Avticle 70 of T able . the words Yani every Diveoior
present at any meeting of Direcisrs on Ca::::.:‘; tee of
Directons shell sign his name in a book io be lepy Tor
that purposel shell be omitted,

A resolution in vriting szgned by all the Directors shall
be as valid and effectusl as if it ha been passed gt 2
reeting of the Direciors,

A Divector maj hold the office of Secretaryr or enyr other
office under the Company, exceph thai of Auditor.

The Direciors shall be entitled to be repzid a.l_‘. reasoneble
travelling and hotel expenses in attending Board [zetings
and all expenses properly incurred by 4hen in o.L wivh a view
to the performance of their duties,

If any Director shall bhe called upon o Perifors extra
gervices or to make gpecial exertions on the uO":"""‘?'S
business, the Board may arrange with such Director for such
special I'emune;. ation for such services or eze*"'c.'rona eitler

by way of salary, commaission or the pagaent of & fixed sun
of money as they shall thin: fif.

A Guly convened neeting of ‘e Direciorz o %}e"hime beirg
at which a quoTuLl is present shali e CCZ}?ELGI‘U To exercise
all or any of the a.uthorltle% povers snd &is sCx Et:cns by or
under the regulations of the Company Zor the u:..:e .ae:.:_g

vegted 4in or exercisable by the Directors. Unless glaer-
Wise decided by the Directers; & quorui J.o“ 2 [tes 'olmgﬂ_g.. ;
Directors shall be two; and Article 52 of Tchle & s2sll be

modified accordingly.

T ] ey e 2 j =2
o Director or intending Direc uc:' shall Te disgulili

i
. 7 e =
his office fron combracting with the Company eivasr 28
vendor, purchaser,6 lessor, “custozer or othery 1af aii:;_'ai_. i
anyr such contrach or any conmtracs or arrangerent entered

into by or on bexalf of' the Ceompeny writa wwilcai;lpwxf Sﬁzr
partnershin of or in which any Jirector Sas S o

- shall oixs é_r'"e\':‘
pr otherwige interx esteu be avpided nor

el o "..u ced
s0 combracting, or being such men-er :..‘“31.; :T, ;;?19;
lichle to account S0 e Company o <y pro-2 t
i/

o
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]
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DISTUALITICATION, O DIRIONCS,,

= o ma L

™Mo olfice of Dirgetor shnll Ba ViCahel 1x phie Diroctors-

() Becone nankrupt or insolvant or svsuvand DTS ep
coidound witl: hiz eraditonrs

e Tound lunc~iie or hecors ol unsound ind

Llvug

B
{(c} Coase to holf the requirsd nurber of chorez %o
guali i

(d) Absent %imﬂelf iron the 2 recvings of the Directorg during
2. period of three consecutive hontHS without swecial
leave of absence from the Board, mless be be =bzent on

the uu51ness of the Lorpay or hlS ohsencs be coused
by sickness,

(e) By notice in writing to the Company resizn hie office,

() By extr aordingrey resolution of the Companyr Lo rarioved
from oflice,

-

ROTATION OF DINSTCAS.

Tae provisions contiined in Axrticles 3 73 %o 30 oF Tohle o
50 far s providing Jor roiation of Dircctors :12ll not
apply to L, Thoiw g Cougiwrie wie sholl be eititles, subject
to the »rovisions contained in ..rhicle 22 Terecy, 50 hold
fice ~3 & Directeor Curing his Life,
HORRGIT 3 PCIERS .

In lieu of Article 69 o Table . the Followi 1% ProvLILiong
shell have sifecty-
(a) The Directors nary fron time %o tiL recgive on deposit

Dorsoy ox obtherwise radne, for the purpose of thoe Compérn ny,

with/
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V‘:'q‘%“ 1 C“ﬂ "”"L y & it 3 T gy s . - w
f;éﬁl Y .‘lu‘hOU{b Gecuﬂlby“ SUCl: suwis ol woney as 'the:,?' shall ‘

LWL B0 tine think Proper at sueh rates of interest. :
@J'}.Ua uljc)n Such te"‘l"’- d Tf-.t - ey - . o o i 3
the loun.Such LIS an Yith such provisions in favour of

sae qeﬂ ers as the Jl?ecsorq Hayr approve; and, as security

=o' any rioney so received, borrowed or raised, the

Directors may drey accept, or endorse any bills or '

Proiissory notes on behzlf ené in the. name of the Corpany d
‘g' or nertgege, charge or Pledge all or any part of the !

pompany's properiy heritable or noveable, real cyv personal,

Noth present and future, ineluding uncalled capital.

i’ (b) ?he oggregate anount of +the lroneys to be borrowed by the e
Directors shall not at any tine, without the euthority of :
an extraordinary general neeting previously obtained, |
exceed the amount of the nominal capital of the Conpany
for the time being; but the borrowing powers hereby
conferred upon the Directors are irrespective of
moneys borrowed from or bills discounted with the bankers .
of the Company or others in the ordinary course of business,
although security may be given for such roneys,

ACCOUITS, f

35. A copy of the balance sheet and report by the Auditor to be ;
submitted t~ the ordinary General Meeting in each vear shall 18
for seven Jays before the neeting lie at the registered
office for the inspection of any feriber of the Cormpany who
holds shares; but, subject to sub-section (2) of Section
130 of the Act of 1929 the same shall not be printed ox
otherwise copied or circulated un’ ess the Directors S0 resolve, l

!

HORICHS.

modified 8o as to readi~ "Where a Fotice is sent by post it
shall be deemed to have been served on she day of which it

g was posted, and in proving such gerviece it syall be sufficient
to prove by a writing under the hand of ‘the oecretary’tpat the ,
notice wWas properly addressed and put into the Post Office, .
The gignature to any notice to be given by the Company may . :
be written, printed or typewritten”, .

ﬂ& 36. The second paragraph of Article 103 of Table A is hereby ~T

37. In lieu of Article 104 of Table A the following provision i
shall have effects- Every member whose reSJdegce is8 not in "
the United Kingdom shall from tine ?o tipg notify in wr@ting ’
to the Company some place in the United Kingdom to be his 5

qb address in the register, :

DISTRIBUTION OF ASSETS OF JINDING UP./
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38, If the Company shall be Wound up, auy Directora agent
trustes, or membes of the Company, alons or Jointly with

any other paerson may hecome & purchoger of roperty
belonging to the Company, Prop

N I N et iy
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THE NOMINAL CAPITAL

or

...The Belmos Company . ... .. . ..., Limited,

78 L8030 . v s ey GEOTACD THEO . A0 50D oo e

SRATES OF e o Etrmssssimren o . €0CT. 804 4,000 Shares of 2/6d

each.

*Signature .. ... AP0

Officer.

Tiated the ... Jemsh . . . . .day ofm%m&a

*This Statement should be signed hy an Officer of the Company.
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® THE STAMP ACT 1891.

(54 & 85 Vicr, Om. 39.) X
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COMPANY LIMITED BY SHARES. !
,

Statement of the Dondnal Capital
OF
LIMITED. o 1

Purpunant to Section 112 of the Stamp Act 1821, as amended by Section 7‘ of B :] .
- the Finance Act 1899, Section 39 of the Finunce Act 1920, and fs
’ Section 41 of the Finance Act 1933, i

§
|
, E
A i T orwlimi e Ce D DI L s e A Tima ”i:ﬁ f .
B ‘:‘ 'l
NOTE.~—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100 - %.r _
@ or fraction of £100. .l]““ :
4 N
R, ]1 B
i’,} . . ” ;
. This Statement is to be filed with the Memorandum of Association A
or other Document when the Company is registered. '
\ [le "
. . . ~, 'ﬁ 3 -
Presenied by | 5 "r ! A ! :
........ e i‘,
i , e 1 'r\‘ ‘h” o : ‘.
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i The Solicitors’ Law Stationery Society, Limited, b
187 Hope Street, Glasgow, C.2. §
PRINTERS AND PUBLISHERS OF COMPANIES’ BOOKS AND FORMS, F
Campanies Form 8 k AR ’
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THE COMPANIES ACT, 19209,

1

COMPANY LIMITED BY SHARES

Spectal Resolution

F

oF Ny,
THE BELMOS CO. LIMITED

PASSED ON iith JULY, 1947,

AT an EXTRAORDINARY GENERAL MEETING of the said Company, duly
convened and held ;at the Company’s Office, Motherwell Road, Bellshill,
in the County of Lanark on the 1rth day of July, Nineteen hundred and

Forty-seven, the following SPECIAL RESOLUTION was passed unanimously :—

1. That the Articles of Association of the Company be altered in
manner following, namely :—

That Article Twenty-one of the Company’s Articles of
Association be delete and that in room and place thereof,
the following new Article be adopted :—

“2r.—The number of the Directors shall not be Jess
than two, or more than seven.”

5 . .'
ZQ (‘A A /) LAPR i
7 F v ¢ P N - ) : o -:";}
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BELLLE‘;ZHILL,
L5 Jouly, 1947.
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COMPANY LIMITED BY SHA

Special Regolutions

or

.

The Belmos Company Limited

Passed on the '1th day of Jarch, 1951,

pa

Ar an EXTRAORDINARY GENMRAL Mupriwe of Tiun Bruyos (loMpaNy
Limrrep, duly convened, and held on the 7th day of Mareh, 1951, the followin g .

Resolutions ‘were duly passed as Special Resolutions :—

RESOLUTIONS.

1.—That the Articles of Association of the Company be altered by the
addition of the following new Heading and the following new Articles to be
numbered 39 and 40 respectively :

“ CAPITALISATION OF RESERVES.

7

“39, The Company may by Ordinary Resolution on the
“ recommendation of the Directors, resolve that it is desirable to
* capitalise any undivided profits of the Company (including profits
* carried and stending to any reserve or reserves) not required for
“paying the fixed dividends on any shaves entitled to fixed :
“ prefevential dividends with or without further participation in
“ profits, or subject as hereinafter provided any sum standing to
“ the credit of share premium account or capital redemption reserve
“fund, and accordingly that the Directors be authorised and
““ directed to appropriate the profits or sums resonlved to be capitalised
*to the members in the proportion in which such profits or sum
“would have been divisible amongst them had the same’ been
- “ applied or been applicable in paying dividends, and to apply sach
a7 T “ profits or sum on their behalf, either in ov toward paying up the
. * ' “amounts, if any, for the time being wnpaid on any shaves or
o * debentures held by such members vespectivoly, or in paying up
 ““in full unissued shares or debeutures of the C ‘ompany of anominal..._..,

bt o




* amount equal to such profits or sum, such shares or debentures to
" be allotted and disteibuted, credited as fully paid wp, to and
* 'unnu«_: such members in the proportion aforesaid. or partly in

fone way and partly in the other: Provided that the .lare
' premium account or capital redemption reserve fund may for the
¢ prrpose of this Article only bo applied in the paying up of unissued
“ shares to be issued o members as fully paid.

“40.  Whenever such a resolution as aforesaid shall have beer .,

“ passed, the Divectors shall make all appropriations and applications
“of the profits or sum resolved to he capitalised thereby, and all
*allotments and issues of fully paid shares or debentures, if any,
“and generally shall do all acts and things required to give effect
“ thereto with full power to the Directors to make such provision by
“ the issue of fractional certificates or by payment in cash or
* otherwise as they think fit for the case of shares or rlebentures -
“ becoming distributable in fractions, and also to suthorise any 7

“ person to enter on’ behalf of all the members entitled to the benefit

“of such appropriations and applications into an agreement with
“the Company providing for the allobment to them respectively,

“credited as fully paid up, of any further shares to which they

“ may be entitled upon such capitalisation, and any agreement made

“under such authority shall be effective and binding on all such
* members.”’

2—That the share capital of the Company be increased from £50,000
(divided into 49,500 Ordinary Shares of £1 each and 4,000 shaves of 2s. 6d.
each) to £100,000 by the creation of 50,000 new Ordinary Shaves of £1 each
to rank pari passu with the existing 49,500 Ordinary Shares of £1 ea.c,h in the
capital of the Company. \

UGHTRID
Chatrman.




No, of Company
(Exclusive of Purchaso Taxd,

Form No. 10,
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Pursuant to Section G3.

P
eyl e

o ey s i

~7

of 2 .
Company Lo v v o o L EELNOD SE

Note,—This notice, accompanied by a printed copy of the Resolntion |
the Incregse, must be forwarded to the Registrar of Companic
days after the passing of the said Resolution.
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TO THE REGISTRAR OF COBIPANIES

%& M;,ﬁ?{‘{f%f;%}(LIMITED:

hercby gives you notm pursuant to Seel, 63 of the Companics; Act, 1948, that
4

by (7). Ar o /z.e,mu . ~ Resolution of the Company dated
«
fhe. . .. f . ..dayof iMeave L 195/, the nominal

Capital of the Company has been increased by the addition thereto of the sum

of Jg.:??:@,.ﬁ?.ﬂo. . .....beyond the registered Capital of £ ;5_6, Qo0

The additional capital is divided as follows :-- Nominal
Amount of
Number of Shares. Class of Share. each Share.

J0,000 @W@‘g/ i‘{’

The conditions (e.g. voting rights, dividend rights, winding-up rights, etc. )
subject to which the new Shares have been or are to be issued are as follows i—

-729- e hoane. /lﬂ»e _aypeafed MMK,

. Mﬁ?
/9 /b y JM«%M%;

Wﬁ/@u/Zﬁ}_ m%

(If any of the new Shares are Preference Shares state whether they are
redeemable or not.}

(State whether Director,
or Secretary)...

Dated the.... ?-,{4 o2y OF o 40

‘Surpulg J0J PIAIISAI ug%w




% /{@éimw

s ¢ T e e nioOmpany, Limited,

"4

/Gs=(

Trasrresiarae earkovaernirionaar;

2B hecint _ 3
~Tias by a a@esoiution of the Company dated... ﬁf ................

fhoreased by the addition thereto of the sum of 4426, QR0 ..........., divided into
....... @.QQ.Q...shares'of £ [ .each} beyond the Registered Capital of
50,000 e

!

7
Signature.... .. e el &‘7/5&%” ........ reerreenas

Description .......

NOTE.—This margin is reserved for Binding, and must not be written across.
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Nudof Company.......coovienninn,
e ere e Q’/’/“ZQM .......... .COMPANY, LIMITED, "4

Statement of Increase of Nominal Capital pursuant to s. 112 of 'the Stamp Act, 1881,

4

(Note—The Stamp duty on an increase of Nominal Capital is Ten shillings for every ,£100

EY

or fraction of ,£100~-Section 41, Finance Act, 1933). | e

This statement is to be Aled within 15 days after the passing of iheaResolﬁtion by which the .

il

Registered Capital is increased, and if not so flled interest on the Duty‘ at the r

.
P

ate of 5 per

R

cent. per annum from the passing ‘of the Resolution is also payable (s. 5, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Companie,, Act, 1948, relative to the

filing of a Notice of Increase and 2 printed copy of the Resolution authorising the Increase.

Presented for registration by
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THE. BELMOS COMPAN Y LIMITED

SPECIAL RESOLUTION
Passed
Ist FEBRUARY, 1954

That the Articles of Association of the Company be altered
mn the manner following, namely:—

That Article Twenty-one of the Company's Articles of
Association be deleted, and that in room and place thereof the
following new Aurticle be adopted :—

“Twenty-one: The number of the Directors shall
shall not be less than two, or more
than nine.”
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No. 22307,

The Companies def, 1948,

CUOMPANY LIMITED BY SHARES,

————

[copy)

Special lesofufions

OF

THE BELMOS COMPANY LIMITED.

Passed 244 Mareh, 1935,

AT an EXTRAORDINARY GENERAL Mrerine of TrRE BELMOS
Company LmMitep duly convened and held at the Registered
Office of the Company at Motherwell Road, Bellshill, Lanarkshire,
on Thursday, the 24th day of March, 1955, the following
Resolutions were duly passed as Special Resolutions, viz, -—

I. That the Share Capital of the Company be and is hereby
increased by £400,000 to £500,000 by the creation of 150,000
6% Cumulative Preference Shares of £1 each (which shall
confer the rights and privileges and be subject to the pro-
visions of the Articles of Association for the time being of
the Company) and 250,000 new Ordinary Shares of £1 each
(which shall rank pari passs in all respects with the existing
Ordinary Shares of £1 each in the Capital of the Company)
and that (subject to any direction otherwise which may be
given by the Company in General Meeting) the Directors be
and are hereby authorised to issue such Preference Shares
and new Ordinary Shares or any of them at such time or
times to such person or persons and on such terms and
conditions as they in their sole discretion may think fit.
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IL. That the Articles of Association of the Company be altered
as follows, wiz, 1

(4) By the insertion, immediately after the heading
““CAPITAL " and immediately Defore Article 5,
of the following new Article, vz,

“ 4{g). The Share Capital of the Company is £500,000
sterling divided into 4,000 Shares of 2/6 each,
150,000 6% Cumulative Preference Shares of £1
each and 349,500 Ordinary Shares of £1 each.
The provisions of Article 6{a} shall apply to the
said 4,000 Shares of 2{G cach ; and (subject always
to the provisions of Article G(s) hereof and to
the rights and privileges attaching in terms thereof
to the seid 4,000 Shares of 2/6 each) the said
6% Cumulative Preference Shares shall confer on
the holders thereof the right to a fixed cumulative
preferential dividend at the rate of six per centum
per annum, payable hali yearly on the thirty-
first day of March and the chirtieth day of September
in each year for the half year or shorter period
preceding, on the Capital from time to time paid
up or credited as paid up on such Shares held by
them respectively and in a winding up or other
repayment of capital the right to receive repay-
ment of the capital paid up or credited as paid
up thereon together with a sum equal to the said
fixed dividend aud all arrears or deficiency thereof
up to the date of repayment, whether earned or
declared or not, all in priority to all other Shares
in the Capital for the time being of the Company
(excepting only the said 4,000 Shares of 2/6 each)
but shall not confer any further right to participate
it the profits or assets of the Company. The
special rights or privileges belonging to the holders
of or rights attached to the said Preference Shares
shall be deemed not to be affected, modified,
abrogated or varied in any way by the creation,
or issue of further Shares vanking pari passu
therewith and Articles 5 and 16(e) hereof shall be
qualified accordingly.”

{b) By the deletion from Article 5 of the words ““ The
Share Capital of the Company is Jifty thousand
pounds sterling, divided into 49,500 shares of one
pound each, and 4,000 shares of 2/6 each” which
form the first sentence thereof.




*

3

{c) By the insertion in Article 16 of the words * in respect
immediately after the word ““ Company " ; and

@ By the insertion immediately after Article 16 of the
following new Article, viz,

““ 16(a). Subject to any special rights or restrictions as
to voting for the time being attached to any class
or classes of Shares and, in particular, subject an
without prejudice to the provisions of Article 6(a)
hereof, every Member who is present in purson
and entitled to wvote shall have one vote ou a
show of hands and on a poll every Member present
in person or by proxy and so entitled shall have
one vote for every Share of £1 {of whatever class)
of which he is the holder; Provided that the said
G%, Cumulative Preference Shares shall not confer
upon the holders thereof any right to receive
notices or.to attend or vote, either in person or
by proxy, at or to join in any requisition requiring
the Directors to convene any General Meeting of
the Company unless —

Y

r

(@) The said fixed cumulative preferential dividend
thereon is at the date of issue of the notice
convening the Meeting in arrcar for one year
and remains unpaid; or v '

= (b) a resolution is to be proposed ot the Meeting
. directly and adversely affecting any of the
| special rights and privileges attached to the
| said 6% Cum. Pref. Shares or for the winding
up of the Company or any repayment ot reduction
of the Share Capital thereof or for the sale of

¢ @ the Company's undertakings.”
Clauses 54 and 107 of Table A shall be modified accordingly.
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THE COMPANIES ACT,

B —

Purauant to Section 63.

Insert the [

‘ , , , .‘:0‘;:
& Hotice of Increase in Pominal Capital ==

Name

of the \
Company. | ..

THE BELMOS COMPANY

.......

LIMITED.

Norr.—This notice and o printed copy of the Resolution authorising the increase must he

filed within 15 days after the passing of the Resolution, IF default iy made the
@ Company and overy officer in defanlt is lablo to & default ine (sec, 63 (3) of the Ach).

Presented by
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Ty THE REGISTRAY OF JOMPANIES.

...........................................................

i HE, BEIMOS, COMPANY... oo Limited, hereby gives you notice, pursuant

0 Jeotion 63 of tho Companies Act, 1948, that by a *. SEBCIAL . e Onthary.”
Resolufion of the Coxapany dated the.. 24%h .. . day of .. .March . . 1955 ‘-’c"é'i,'l,‘;ﬁ{']’,’:'f’@
the Nominal Capital of the Company has been incroased by the addition thereto &
of the sum of £400,000mm—mmm=

beyond the Registerod Capital of £1.00,000. m=mmmma= .

The additional Capital iy divided as follows :— 5

Nominal amouant

Nunber of Shares, Class of Shoras, of each Share.
150,000 6% Cumuletive Preference &1
250,000 Ordinary . &L

2
e

Tho Conditions (e.g., voting rights, dividends, &o.) subject to which the

new shares have been, or are to he, issuad are as follpws :—

The said 6% Cum.lative Preference Shares shall not confer upon
the holders thereof any right to receive notices or to attend or 0
vote, either in person or by proxy, at or to join lu sny requisition
reguiring the Directors to convene any General Meeting of the 0
Company, unless ‘
Fa) The gaid fixed cumulative preferential dividend thereon is
at the date of issue of the notice convening the Meeting in
arrear for one year and remains unpaid; or
(b) a _resolution is to be progo%ed at tl}elMggt%%g d%gect}.g_%nd
Stiazhch s RS AR B BRlac IR RSB AR intins
Egpgia?(h%heggg?ngro%% ¥nE°RETe o% e f‘omﬁiany]?s an ertak%ng.
#,.* If auy of the new sbares are Preference Shares state whetlior they are redesmable or not.,
The said 6% Cumulative Freference Shares are not redeemable,

LA
e S e .
Signature..... "*’5;‘;“ ................... coeeerenin seann ssuensene G
/
Stale whether Dirveclory Secretary. w

Manager or Sceretary)

Datod 16288 o day of. METCR 1955..
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THE STAMP ACT 1891

i 1 (54 & 55 Vior., Ow, 39)

COMPANY LIMITED BY SHARES

Statenent of Increase of the Pominal Capitai

or

-

) THE BELMOS COMPANY

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 192G, and
Section 41 of the Finance Act 1933,

NOTEB.—The Stamp duly on an incrense of Nominal Capital is Ten Shillings for

every £100 or fraction of £100,

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
i5 days after the passing of the Resolution by which the Capital is increasad,
interest on the duty at the rate of 5 per cent. per zniuny from the date of the
passing of the Resolution is also payable. (Sectian 5 of the Revenue Act 1903.)

—re—————

Presented by

TORFOS WD & SO
n e

The Soliciters® Law Statlonery Society, Limited,
22 Chancery Lane, W.G.2; 3 Rucdlersbury, E.C4; 49 Bedlord Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hanover Street, W,1; 55.59 Newhall Street, Birmingham,3; 19 & 21 North John Stre

[543 1, 1\{ fgg =9
28_;93%::!::1 Dalton Street, Manchester, 23 75 St, Mary Stieet, Cardiflf; 157 Hope gt}{f,{thfﬁ;ﬁtﬁ'ﬂ;):\&‘ ) ‘:ﬂD
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THE NOMINAL CAPITAL
oF
.ZHE BEIMOS COMPANY — —  Timited

Al

et
has by a .Resolution of the Company dated

24th March 195.5_ been increased by

the addition thereto of the sum of £400.000

divided into '—

150,000 6% Cumulative Preference Shares of- £1 each

250,000 _Ordinary Shares of....._£1 each .

beyond the registered Capital of _£100,000

—

/:’/,' /”,,”4(;:_'1{ = ' - ,
Signature sV 2 Ll

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

(State whether Director or Secretary)__Segretary.

Dated the .._...R28th day of..._ March 1052
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S oar KelsS8M TREASURY CHAMBERS,
gagury Raf 0 C.13316
At f}? Groat 3oorgs Street,

London, S,W,l.

26th January, 1955

Gentlemen,

In reply to your letter of 18th Jenuvery, 1955, I

8m directed by the Lords Vonmissioners of Her Ma jesty's
Treasury te inform you that They consent for the punpose

of the Order made under Section 1 of the Borrowing
(Control and Guarantees) Act, 1946, to the proposed

1ssus by The Belmos Company Limited of 75,000 6% Cumulative
Praference Shares (non-redeemahla) of £1 egch and 75,000

Ordinery Shares of £1 each as capltalisation of Reserves
and undistributed profits.

28

I am, Gentlemen,
Your obedient Servent,

H. R. POWELL.

.

Messrs, McGrigor Donsld & Co.,
172 8%. Vincent Street,
Glasgow, C.2,
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The Companies Act, 1948,

COMPANY LIMITED BY SHARES.

Sperial Regolution

OF

THE BELMOS COMPANY LIMITED.

Passed 17th Mavch, 1958.

AT an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened and held within the Registered Office of the Company at

- Motherwell Road, Bellshill, Lanarkshire, on Monday, the 17th day
-of March, 1958, the following Resolulion was passed as a Special

Resolution, viz. —

I. Special Resolution.

“That the Articles of Association of the Company be

amended as follows, viz. ;—

L)

(1) By deleting Sub-Paragraph (i) of Paragraph (a) of

Article 6 thereof, and inserting in lieu the following new
Sub-Paragraph :—

“ (i) Subject always to the whole rights and privileges
attaching to the 6%, Cumulative Preference Shares of £1
cach in the capital of the Company, such dividends shall
be payable on the said 4,000 Shares of 2s. 6d. each in the
capital of the Company as the Directors 1nay recommend
and such dividends shall be payable in priority to and
irrespective of the declaration of any dividend on the
Ordinary Shares in the capital of the Company.”

(2) By deleting Paragraph (2) of Article 10 and Inserting in

lieu the following new Paragraph :—

“(~) The provisions contained in Paragraph (1) of
this Article and the provisions of the succeeding Article
shall not apply to any transfer by any member or by the

Executors andfor Trustees of any deceased member to

e

=
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the husband or wife or any clescendant of such member
or to a trustee or trustees under a settlement for such
hasband, wife or descendant and tk Directors shall be -
bound to give effect to any suck transfer and to register
the transferce or transferees as a member or members
of the Company provided always that the number of
members is not thereby increased beyond the limit set
forth in Article 2.” .

(8) By deleting Article 12.

(4) By inserting immediately after Article 39 the following
new Article, viz. :—

“ 39A. A special reserve fund to be called “ Reserve \
for the Holders of the 4,000 original Shares of 2s. 6d.”
shall be opened in the Books of the Company and there
shall be set aside and placed to the credit thereof such
sum or sums as the Company may from time to time by
Ordinary Resolution determine. The amount from time
to time at credit of such special reserve fund may be
employed in the business of the Company or may be
separately invested asthe Directors in their sole dis¢retion
may think fit and may at any time and from time to
time (subject always to the whole rights and privileges .. |
attaching to the 6%, Cumulative Preference Shares of -
£1 each in the capital of the Company) be applied either—

(@) in payment of such dividend or dividends on the
said 4,000 original Shares of 2s. 6d. each as may
be recommended by the Directors and declared by
the Company in General Meeting ; or

(b) to the extent of such sum as the Company may by
Ordinary Resolution on the recommendation of the
Directors resolve to capitalise, in paying up in full
unissued Shares in'the capital of the Company of a
nominal amount equal to the sum last mentioned,
such Shares to be allotted and distributed, credited
as fully paid up,-to and among the holders of the
said 4,000 original Shares of 2s. 6d. each in the
proportion in which the sum last mentioned would
have been divisible amongst them had the same
been applied in paying a dividend or dividends ;

‘and the amount at credit of the said special reserve fund
shall not be applied for any other purpose whatever.”

'4/ {:}“‘: - /Cﬂj’v.w i
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THE BELMOS COMPANY LIMITED.

@ . Registered Office:
. MOTHERWELL RoaD,
BELLSHILL,
LANARKSHIRE.

215t Februgry, 1958, ok

/?
Motice is hereby gibes \hat an EXTRAURDINAKY GENERAL MzETING of /THE Brimos
CoMPANY LIMITED will be held at the Registered Office of the Company, Motherwell Road,.
Bellshill, on Monday, the 17th day of March, 1958, at 11 o'clock forex;}on, for the purpose

of considering and, if thought fit, passing the following Resolutions }v ich will be proposed
m as a Special Resolution and as Ovdinary Resolutions, as undevmentioned i—

& I. SPECIAL RESOLUTION,

* That the Articles of Association of the Company be amended as follows, viz. :—

(1) By deleting Sub-Paragraph (i) of Paragraph () of Article 6 thereof and .
inserting in lieu the following new Sub-Paragraph :—

‘(i) Subject always to the whole rights/ancl privileges attaching to the
6%, Cumulative Preference Shares of £1 egth in the capital of the Company,
such dividends shall be payable on the said 4,000 Shares of 2s. 6d. each in the
capital of the Company as the Directors fnay recommend and such dividends
shall be payable in priority to and irfespective of the declaration of any . i
dividend on the Ordinary Shares in the' capital of the Company.” o

{2) By deleting Paragraph (2) of Artic
new Paragraph :—

“(2) The provisions contained fh Paragraph (1) of this Article and the |
provisions of the succeeding Arficle shall not apply to any transfer by any !
member or by the Executors gfidfor Trustees of any deceased member to the g
husband or wife or any descefidant of such member or to a trustee or trustees

under a settlement for such/husband, wife or descendant and the Directors

shall be bound to give effegt to any such transfer and to register the trans- %
feree or transferees as a/member or members of the Company provided 1
always that the numbet of members is not thereby increased beyond the :
limit set forth in Articlé 2.”

(8) By deleting Article 12,

10 and inserting in lieu the following

(4) By inserting immedigtely after Article 89 the following new Article, viz. :—

. '"89A. A special referve fund to be called * Reserve for the Holders of the ‘
@ 4,000 original Shafes of 2s. 6d.” shall be opened in Books of the Company ‘
and there shall bg set aside and placed to the crcdit thereof such sum or
sums as the Company may from time to time by Ordinary Resolution
determine. Thé amount from time to time at credit of such special reserve
fund may be ginployed in the business of the Company or may be separately
invested as the Directors in their sole discretion may think fit and may at
any time and from time to time (subject always to the whole rights and
. privileges gttaching to the 6% Cumulative Preference Shares of £1 each in

the capital of the Company} be applied either—

" {a) in yayment of such dividend or dividends on the said 4,000 original
. SHares of 2s, Gd. each as may be recommended by the Directors and
eclared by the Company in General Meeting ; or

to the extent of such sum as the Company may by Ordinary Resolution
on the recommendation of the Directors resolve to capitalise, in paying
up in full unissued Shares in the capital of the Company of a nominal
amount equal to the sum last mentioned, such Shares to be allotted
and distributed, credited as fully paid up, to and among the holders
of the said 4,000 original Shares of 2s. 6d. each in the proportion in
which the sum last mentioned would have been divisible amongst them
had the same been applied in paying a dividend or dividends

and the amount at credit of the said special reserve fund shall not be
applied for any other purpose whatever."

Ge our
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DRDINARY RESOLUTION,

“That the s of £3,500 be transfcrred from the amount standing at the credit
of the Profit & Less Acrount in the Beoks of the Company and be set aside and
placed to thie Giedit of the Reserve for the Holders of the 4,000 original Shares
of 25, &1

ORDINALY RESOLUTION,

“That 8,500 »f the unissued Ordinary Shares of £1 each in the capital of the
Company be und are hereby sub-divided into 28,000 Ordinary Shxres of 25, 6d.
each,”

ORDINARY RESOLUTION.

“‘Fhat in parsuance of Article 394 of the Articles of Association of the Company
and nn the recommendation of the Directors of the Company, the sum of £3,500
(being the sum standing at credit of the Reserve for the Holders of 4,000 original
Shares of 25. 6d.) be capitalised and be applied in paying up in full 28,000
Ordinary Shares of 2s. 6d, each in the capital of the Company and that such
28,000 Ordinary Shares of 2s. 6d. each be allotted and distributed, credited
as fully paid up, to and among the holders of the said 4,000 original Sharns of
2s. 6d. cach in the proportion of seven such Ordinary Shares of 2s. 6d. eacr for
%gg{ ’such original Share held by them respectively on the 17th day of March,

V. ORDINARY RESOLUTION.

“’Ibat in pursuance of Article 39 of the Articles of Association of the Company
and on the rccommendation of the Directors of the Company, it is desirable
to capitalisc the sum of (81,641 (being part of the undivided profits of the
Company standing at credit of Profit & Loss Account in the Books of the
Company) and that the Dircetors be and are hereby authorised and directed
to appropriate the said sum of 81,641 to and among the holders of the existing
issued Ordinary Shares of £1 each in the capital of the Company and to apply
such sum in paying up in full 81,641 new Ordinary Shares of £1 each in the
capital of the Company and to allot and distribute such new Ordinary Shares
ol £1 cach credited as fully paid lo and among such holders in the proportion
of ane such new Ordinary Share of £1 for every complete number of two existing
issued Qrdinary Shares of {1 each held Ly them respectively on the 17th day
of March, 1958, which new Ordinary Shares of £1 each when so allotted shail
rank as regards dividends and in a1l other respects pari passu with the existing
issued Ordinary Shares of £1 each in the capital of the Company,”

Every Member of the Company entitled to attend and vote at the Meeting hereby
convened is entitled to appoint a proxy to attend and vote on a poll instead of him at such
Meeting and such proxy nced not be a Member of the Company. In terms of Article 6 {a) (iii)

and Article 16 (a) of the Articles of Association of the Company, the holders of the 4,000

Shares of 25, 6d. each and 6% Cumulative Preference Shares in the capital of the Company
are not entitled in respect thereof to attend or vote at such Meeting.

By ORDER or THE DIRECTORS,

W. B. SPEIRS,
Secretary.




COMPANY LIMITED BY SHARES.

) COrY
finute of Consent

BY

THE HOLDERS OF THE SHARES OF 2s.6d. EACH
or

TIHE BELMOS COMPANY. LIMITED.

WE, the persons whese names and addresses are specified in the
first column of the Schedule annexed hereto being respectively the
holders of the numbers of Shares of 2s. 6d. each in the capital of
Tae Brrmos CompaNy LIMITED, specified opposite our respective
names in the second column of the said Schedule HEREBY
CONSENT for all right and interest competent to us as the holders
of such Shares of 2s. 6d. each of and in the capital of THE BeLmos
CompANY LIMITED, or otherwise in terms of the Articles of Association
thereof to the Resolutions set forth in the Notice of which the fore-
going is a copy being passed and carried into effect including in
particular but without prejudice to the generality hereof the Special
Resolution set forth therein.

Dated this 17th day of March, 1958.
SCHEDULE.

Number of Shores of
Name and Address of Member, 23, 6d. cach held by Signature of Member.
each Member.

n e ' B)

GEORGE T. COUGHTRIL, 800 (Sgd) G. T. COUGHTRIE.
Fairfield Lodge,
Bothwell.

JOSEPH HASTINGS, 700 »  J. HASTINGS.
7 Brooklands Avenue,
Tddingston.

EUPHBEMIA LAURIE, 650 ,», E. LAURIE.
114 North Road,
Bellshill.

REGINALD T. LYTHALL, 500 ., R, T. LYTHALL.
St. Albans,
58 Rodwell Road,
Weymouth, Dorset.

WILLIAM B. SPEIRS, 200 . W. B. SPEIRS.
53 Dowanside Road,
Glasgow, W.2,

DAVID A, THOMSON, 300 » Do A, THOMSON.
Fernhill,
Bothwell.
ALLAN M. S. WILSON, 200 , ALLAN M. S. WILSON.

Grange End,
Milngavie, Glasgow.

GEORGE W. WILSON, 650 , G. W. WILSON.
Hogarth House,

a9 Curnberland Brive,

Hinchley Waood, /

™
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Compunies
Registration
Tee Stamp
musé be
impressed
lere

NOTIOE of CONSOLIDATION , DIVISION, SUB-DIVISION, or CONVERBZLON

into STOOK of SHARILS, specifying the SHARES so Consolidated, Divided, Sub~‘”

divided, or Converted into Stock, or of the Re-Conversion info Sharey of Stock,

specifying the Stock so re-converted, or of the Redemption of Redeemable Preference

Shares or of the Cancellation of Shares (otherwise than in connection with g, reduction -

' of share ca‘uij;tal under Section 66 of the Companics Act, 1948). )

Pursuani t¢ Section 62,

Insert the B
Name of -
the

Company THE BEI:MOS COMPANY

et \u.

LIMITED

Prasented by

N
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22 Ghancery L‘a @/
15 H'tnov Stree...
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The Solicitors’ Law Stationery Society, Limited
i 3 Bucklershury, E. Cd; 49 Bedford Row, W.Q.1;

~59 Newhall Street, Birmingham 3; 19 &2) North John Street, Liverpool 2:
anchester, 2; 75 St, Mary Strect,

Cardiff, und 157 Hope Strce_,
AND PUBLISHERS OF COMPANIES' BOOKS AND I'ORM%

6 Victoria Street, S, W. 1;
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THEE BELKOS COMEANY LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that bBY Ordinary Resolubion passed at an Extraordinary General !
Meeting of the Company held on the 17+h dé.y of March 1958, : 1
3,500 of the unissued Ordninary Shares of £1 each in the capital
of the Company were su;b—divide—d into 28,000 Oréinary Shares of .

2/6d each.

d for bindin;‘i", and must not be

(Signature) 4 éd%bu;

(State whether Director or Seeretary) . QEMW

written across.

NOTE.—This m

argin is reserve

Dated. tho. Letteels. .. Queelll day of Mot 1958

kN




HJl, THBABURY
CGroat Gaongo ?treet,
0¥new, 9.7,1,
Your vof, Joi
_ 15th January, 1958,
Traaima, e, 01 4

(%1

Gentlemen,

In veply to your letter of Tth January, 1958, I anm directed by the
Lords Comizsioneps of Hex Majeatyts Treasury to inform you that they
consent for the burpoce of the Ordpp tiude under Yection 1 of the
Borrowing (¢ and Guarantees) Act 1946 to the DPropoced igeue by

limited of 28,000 Ordinary Shares of 2/6d. each ang
capitalisation of undistributed

I am, Gentlemen, .
Your obedieut Servant,

(sgd.) g, Sangster,

Messrs, HMeGrigor Donald and Co,,
172 5t. Vincent Street,
Glasgow, ¢,2,




The Companies Aet, 1948,

e —

COMPANY LIMITED BY SHARES,

COPY

Special Regolution

oF

THE BELMOS COMPANY LIMITED.

7

Passed 5th May, 1958.

AT an EXTRAORDINARY GENERAL MEETING of the Company, ciuly
convened and held within the Registered Office of the Company at
Motherwell Road, Bellshill, Lanarkshire, on Monday, the 5th day
of May, 1958, the following Resolution was passed as a Special

Resolution, viz, :—

“That the 4,000 original Shares of 2s. 6d. each in the
capital of the Company (all of which have been issued and are
fully paid up) shall be and are hereby converted into and shall
hereafter be and be called Ordinary Shares of 2s. 6d. each,
ranking pari passu in all respects with the existing Ordinary
Shares, whether of {1 or 2s. 6d., in the capital of the Company
and that all special rights, privileges and provisions attaching
or relating to such original Shares of s, 6d. each as such shall
be and are hereby cancelled and abrogated.”

/‘/5 £ . e
Setrelony
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COopy
MAinute of Caonsent
BY

THE HOLDERS OF THE ORIGINAL
AND THE ORDINARY SHARES OF 2s,

oF

annexed hereto being
6d. each and tha

of the Schedule
original Shares of 2s,
in the capital of TrE

Dated this 5th day of May, 1958,

SCHEDULE,

SHARES.

SHARES OF 2s. 6d. EACH

6d. EACH

THE BELMOS COMPANY LIMITED.

WE, the persons whose names and addresses are specified in the First Column
respectively the holders of the numbers of
numbers of Ordinary Shares of 2, 6d. each
BELMOs Company LIMITED, specified opposite our respective

Briyos CoMPANY

in the Notice of which the foregoing is a

Number of original Number of Ordinary
Name dnd Address of Member, Shares of 2s, 64, cach Shares of 23, 8d, tach
held by each Member, Lield by each Member,
m (2) ' @) '
GEORGE T. COUGHTRIE, 800 5,600
Fairfield Lodge,
Bothwell,
JOSEPH HASTINGS, 700 4,900
7 Brooklands Avenue,
Uddingston.
EUPHEMIA LAURIE, 650 4,550
114 North Road,
@ Bellshill,
REGINALD T, LYTHALL, 500 3,500
St. Albans,
58 Rodwell Road,
Weymouth, Dorset.
P wirLiam B SPEIRS, 200 1,400
53 Dowanside Road,
Glasgow, W.2,
v DAVID A, THOMSON, 300 2,100
! Fernhill,
Bothwel}.
} ALLAN M, s. WILSON, 200 1,400
‘- Grange End,
Milngavie, Glasgow,
GE W, WILSON, 650 4,550
X0 H E 13 House,
-~ Huberland Drive,
Ry Wood
&y !
7.{1;,;,977‘953 E h}% Surrey.
W o T

Signature of Member,

(4)
(Sed) G. T. COUGHTRIE,

» J. HASTINGS,

»  E. LAURIE,

-

R. T. LYTHALL,

-
-

»  W. B. SPEIRS.
» D. A, THOMSON,

/
» ALLAN M, s, WII.Ef’

g

A
g' DR

» G EIRITSON,

3

R
; .




THE BELMOS COMPANY LIMITEQ

Registered Office: .
MoTHERWELL Roap,
BELLSHILL,
LANARKSHIRE,

11 Apyi, 1958,

Bellshill, on Monday, the 5th day of May, 1938, at 11 o'clock forenoon, for the Purpose

II. ORDINARY RESOLUTION,

* That the 32,000 Ordinary Shares of 2. 64, each in the capital of the Company
(all of which have been issued and are fully paid up) shall be and are hereby
consolidated in sycp Mmanner that every eight of sych Shares shaj] constitute
one Ordinary Share tpon which the sum of £1 shall be credited ag having bean

holders of the 28,000 Ozdinary Shares of 25, 6d. each are entitled in respect thereof, in
terms of Article 16 (@), to attend ang vote on a show of hands but not op a poll,

Ii may be explained that thig Meeting is being convened for the purpose of completing
the procedure which was discussed in the Circular issyeq on 21st February, 1958, for the
wiriting up of the nominal value of the 4,000 original Shares of 2s. 6d. each in the capita]
of the Company to £1 each,

By Orper OF THE DIRECTORS,

W. B. SPEIRS,
Secretary,

i e
Doy 40

h‘ ‘ l,’ﬂl“.-_ff 3oL O
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THE COMPANIES ACT 1948

A B[
Companies
Registration
Fee Stamp

must be
impressed
here

oM |

J

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

\, REGISTRATI

into STOCK of SHARES, specifying the SITARES so Consolidated, Divided, Sub-

divided, or Converted into Stock, or of the Re-Conversion into Shares of Stoclk,

gpecifying the Stock so re-converted, or of the Redemption of Redeemable Preference

Shares or of the Cancellation of Shares (otherwise than in conneetion with a reduction

of share capital under Section 66 of the Companies Act, 1948).

Pursuant to Section 62.

Insert the
Name of e

the
p,, - Company THE BELMOS COMPANY

LIMITED

Presented by

.4
> - ~ **5‘E{E‘D1

%ﬁsw e

L R

The Sollcitors’ Law Stationery Society, Timited i
ry Lane, W.C.2; 3 Bucklersbury, E.C.d; 49 Bedford Row, W.Ci1; 6 Vic;o\-lrsﬁ‘é&T'S';VJ,x., E.'D
cet, W.1 ; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John 5t :iﬁ ve“"ggol, ;",:,;R Jasem

Street, Manchester, 2; 75 &) T §
’ L CERATOR

M8

i
a

St. Mary Streot, Carditf; and 157 Hope 3

e e

A
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THE BBLMOS COMPANY 11

hereby gives you notice in accordance with Section 62 of the Companies Ach; 3

that (1) by Special Regsolution passed at an Bxtraordinary Genera.
©  Meeting held on 5%h May 1958 the 4000 origingl Shares of
2/64 each in the capital of the Company (g1l issued and
fully peid) were converied into Ordinary Shares of 2/6
esch ranking pari passu in all respects with the existing
Ordinary Shares (whether of £1 or 2/6d) in the capital’
of the Company; sand

" {2) By Ordinary Resolution pasgsed at the same Extraordinary
General Meeting the 32,000 Ordinary Shares of 2/6d each
in the capital of the Company (all issued and fully paid)
were consolidated in such manner that every eight of
such Shares should constitute one Ordinary Share of £1

fully paid.

T.—This margin is reserved for binding, and must »°

(Signature) 4 éﬁ(ﬂw _ )

(fstate whether Director or Secretory)... S .......... Qe Cz/ .....

Datod the... Moieheauth oy othl\rw‘ S L 1: 1 S

i,
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The Companics Act, 1948

COMPANY LIMITED BY SHARES.

(copY)

Sperial Regolution

or

THE BELMOS COMPANY LIMITED.

‘

Passed on 11th April, 1960.

AT an EXTRAORDINARY GENERAL MzEeTING of THE BELMOS COMPANY
Livrrep, duly convened and held within the Registered Office of S
the Company at Motherwell Road, Bellshill, Lanarkshire on Monday e .
e the 11th day of April, 1960, the fo}lowing Resolution was duly -
it passed as a Special Resolution, videlicet :— '

« That the Articles of Association contained in the printed *J‘;").;A.-
‘ document submitted to this Meeting and, for the purpose of o
) identification, signed by the Chairman thereof be and they are
hereby approved and adopted as the Articles of Association

of the Company in substitution for and to the exclusion of all
the existing Articles of Association of the Company.”

o

% B 2 EC,.M

P

REGISTERED.
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NOTE: These ave the Anticlss of Assvciation of The Belmos C;gmjbmw
Limited adopled by Special Resolution passed on FE y
Afine ~ 1960,

T v v .

The Companies Act, 1948,

———

COMPANY LIMITED BY SHARES

T S—

NEW T
) ) ) g.} ﬁf ,¢ﬁ€5f"’ﬁ .f;' .
Articles of Fssociation ¢ o, /
OF . {;7,‘5’ =-*=?J:‘~‘4 |

-~ THE BELMOS COMPANY LIMITED.

I. PRELIMINARY.
L. The Regulations contained in Table A in the First Schedule
to the Companies Act, 1929, shall

not apply to the Company, but
the following shall be the Regulations of the Company.

2. In the construction of the
and expressions shall have the resp

to them, unless there be somethi
therewith :—

se Articles the following words
ective meanings hereby assigned
ng in the context inconsistent

(&) * The Company " means Tug BEeLmos CoMPANY LIMITED.
() “The Act” means the Companies Act, 1948. .
(¢} “The Statutes” means the €

N every other Act for the time
joint stock companies and affect

ompanies Act, 1948, and
being in force concerning
ing the Company.

Ty W T
REGIST
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(d) * These Articles » mean’s these Articles of Association as
originally framed or as altered from time to time in terms i -.
of the Act. :

() “ The Board " means the Directors for the time being asa | i H®

" body or a quorum of the Directors present at a meeting of 5 3W
the Board of Directors.

(f) « Writing "' means the representation or reproduction by
any means of words in a visible form.

(g ‘Month” means & calendar month.

(h) “ Year” means a period from the 1st day of January to
the immedietely succeeding 3lst day of December, both

inclusive. .
(i) “ Paid up” shall include * credited as paid up . 7
() “ Extraordinary Resolution ™ shall, in the case of the !J .
holders of any class of shares, mean a Resolution passed by 4
a majority consisting of not less than three-fourths of the S
votes given upon the Resolution at a meeting of such holders %
of which notice specifying the intention to propose the
Resolution as an Extraordinary Resolution shall have been &
duly given. ‘

And the word “ dividend” shall include * bonus”, words
denoting persons shall include corporations, words denoting the 78
singular ntmber shall include. the plural number and vice versa and 98
words denoting the masculine gender shall include the feminine i
gender. Save as aforesaid, any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context, bear g
the same meaning in these Articles.

3. The Registered Office of the Company shall be situated at’ 3
such place in Scotland as the Board may from time to time appoint. .48
1. CAPITAL.

1. SHARES. - i

4. The Share Capital of the Company is £500,000 sterling, i :;
divided into 150,000 6%, Cumulative Preference Shares of £1 each, - i3t

ey

e

e i LR P
eyl Sl
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and 350,000 Ordinary Shares of £1 cach. The said 69, Cumulative
Preference Shares shall confer on the holders thereof the right to a
fixed cumulative preferential dividead at the rate of six per centum
per annum, payable half-yearly on the thirty-first day of March,
and the thirtieth day of September in each year for the half-year or
shorter period preceding, on the capital from time to time paid up
or credited as paid up on such Shares held by them respectively and
in a winding up or other repayment of capital the right to receive
repayment of the capital paid up or credited as paid up thereon
together with a sum equal to the said fixed dividend and all arrears
or deficiency thereof up to the date of repayment, whether earned
or declared or not, all in priority to all other Shares in the Capital
for the time being of the Company but shall not confer any further
right to participate in the profits or assets of the Company. The
special rights or privileges belonging to the holders of or rights
attached to the said Preference Shares shall be deemed not to be
affected, modified, abrogated or varied in any way by the creation
or issue of further Shares ranking par: passw therewith and Articles
5 and 63 hereof shall be gualified accordingly.

5. Without prejudice to the preferential or special rights and
privileges of any issued Shares, which shall not be altered, varied,
modified or abrogated except with the consent or sanction of the
holders thereof given in accordance with Article 43 hereof, any
Shares in the capital for the time being of the Company may be
issued with such preferential, deferred, qualified or special rights,
privileges or conditions attached thereto, whether in regard to
dividend, return of capital, voting or otherwise, as the Company may
by Special Resolution determine and any Preference Shares may,
with the sanction of a Special Resolution, be issued on the terms that
they are, or at the option of the Company are to be liable, to be
redeemed.

6. Subject to the provisions of these Articles, the Shares for
the time being unissued in the capital of the Company shall be at the
disposal of the Board who may allot, grant options over or otherwise
deal with or dispose of them to such persoms, at such times and
generally on such terms and conditions as the Board may think
proper but so that no Shares shall be issued at a discount except in
accordance with Section 57 of the Act.

T B R e S

s Frosa
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7. Before procecding to the allotment of any Shares to which
Section 47 of the Act applies, the Board shall comply with the
provisions of that Section with regard to the minimum subscription,

8. The Company may exercise the powers of paying commissions
conferred by Section 53 of the Act, provided that the rate per centum
or the amount of the commission paid or agreed to be paid shall be

disclosed in the manner required by that Section and the rate of the .
commission shall not exceed the rate of 10 per centum of the price 38
at which the Shares in respect whereof the same is paid are issued or °

an amount equal to 10 per centum of such price as the case may be.
Such commission may be satisfied by the payment of cash or the

allotment of fully or partly paid Shares or may be satisfied partly i s

in one way and partly in the other. The Company may also on any
issue of Shares pay such brokerage as may be lawtul.

9. If any Shares in the capital of the Company are issued for

the purpose of raising money to defray the expenses of the construc- .3

tion of any works or buildings or the provision of any plant which
cannot he made profitable for a lengthened period, the Company may

pay interest on: so much of that Share Capital as is for the time being _,;" b
paid up for the period and subject to the conditions and restrictions 3

specified in Section 65 of the Act and may charge the sum so paid by

way of interest to capital as part of the cost of construction of the ™ N

works or buildings or the provision of plant.

10. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of orin connec-
tion with a purchase or subscription made or to be made by any
person of or for any Shares in the Company or in its holding company
nor shall the Company make a loan for any purpose whatsoever on
the security of its Shares or those of its holding company, but nothing

in this regulation shall prohibit transaction: mentioned in the proviso .

to Section 54 (1) of the Act.

11. The Company shall be entitled, but shall not be bound to
accept and, in case of acceptance, shall be entitled to record in such .

manner as it may think fit notices of any trusts in respect of and of
the Shares of the Company. Notwithstanding any such acceptance
andfor the making of any such record, the Company shall not be
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bound to see to the execution, administration or observance of any
trust, whether expressed, implied or constructive, in respect of any
Shares of the Company and shall be entitled to recognise and give
effect to the acts and deeds of the registered holders of such Shares as
if they were the absolute owners thereof. For the purpose of this
Article * trust "’ includes any right in respect of any Shares of the
Company other than an absolute right thereto in the registered
holder thereof for the time being or such other rights in case of
transmission thereof as are hereinafter mentioned.

2. CERTIFICATES OF SHARES.

12.  Every member shall be entitled without payment to one
certificate for all the Shares of each kind, Preference, Ordinary or
otherwise, registered in his nanie. Such certificate shall be under the
Common Seal of the Company, shall be signed autographically by
at least one Director and the Secretary and shall specify the Shares
hgld by such member and the amount paid up or credited as paid up
thereon.

13. The Board shall, within two months after the allotment of
any shares or, subject to Article 22 hereof, after the date on which a
transfer of any Shares is lodged with the Company, deliver to the
allottee or transferee a certificate for such Shares and, in the case of
a transfer shall also, within the like period of two months, deliverto
the transferor without payment a cerfificate for any balance of Shares
retained by him. The certificate of Shares registered in the names of
joint holders may be delivered to the holder whose name stands
first in the Register of Members.

14. If a certificate be worn out, lost or destroyed, it may be
renewed upon payment of one shilling or such less sum as the Board
may presctibe, the production of such evidence of its having been
worn out, lost or destroyed as the Board may consider satisfactory
and the granting of such indemnity, wiih or without security, as the

Board may require.

3. CALLS ON SHARES.

15. The Board may from time to time (subject to any terms
upon which any Shares may have been issued) make such calls as
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they may think fit upon the members in respect of all moneys,
including premiom, unpaid on their shares and make arrangementy
on the issuc of Shares for a difference between the allottees in the
amounts and times of payrent of calls on their Sl}a‘res. Each membe
shall (subject to receiving at least fourteen days’ previous notice} b
liable to pay the calls 10 made and any money pay:ble on any Shares
under the terms of allotment thereof to the persons and at the times.
and places appointed by the Board. A call may be revoked or post- S
poned as the Board may determine.

16. A call shall be dezmed to have been made at the time when N
the Resolution of the Board authorising such call shall have been®
passed, and a call may be made payable by instalments. -8

17. If several persoms are registered as joint holders of any S
Share, their liability in respect thereof shall be séveral as well as joint. S

18. If any sum called in respect of any Share or payable under
the terms of allotment thercof be not paid before or on the day s
appointed for payment, the holder or allottee of such share shall be
liable to pay interest upon such sum from such day until it is actually:
paid at the rate of ten per centum per annum or such less rate as niay §
be fixed by the Board, The Board may, where they think fit, remit

altogether or in part any sum becoming payable for interest under '
this Article. T

... 19. The Board may, if they think fit, receive from any member JEEH
willing to advance the same all or any part of the money unpaid upon W
any of the Shares held by him beyond the sums actually called for, B
and such advance shall extinguish, so far as it shall extend, the
liability for any inoney unpaid upon such Shares as and when it may
be called and become payable. Upon the money so received or upon S
so much thereof as may from time to time exceed the amount of the S
calls then made and due upon the Shares in respect of which it has
been received, the Company may pay interest at such rate as the &
member paying such money and the Board may agree upon but, for:
. the purpose of payment of dividends, any sums paid in advance of

calls on any Shares in terms of this Article shall not be included in!

the amounts paid P on such Shares until the date fixed for payment 3588 ‘
of such calls. ’
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4 TRANSFER AND TRANSMISSION OF SHARES.

o0. The transfer of any Share in the Company shall be in
writing in the usual common form and shall be signed by the trans-
feror and transferee and the transferor shall be deemed to remain the
holder of the Share until the name of the transferee is entered in the
Register of Members of the Comnpany in respect thereof ; provided
always that the Board may dispense with the execution of a transfer
by the transferee in any case in which in their sole discretion they
may think fit, and nothing herein contained shall preclude the Board
from recognising a renunciation of the allotment of any Share by the
allottee in favour of any other person. One witness to each signature
shall be sufficient. Shares of different classes shall not be transferred
in the same instrument of transfer without the consent of the Board.

91. The instrument of transfer shall be lodged at the Registered
Office of the Company, accompanied by the certificate of the Shares
comprised therein and such evidence as the Board may require to
prove the title of the transferor, and thereupon and upon payment of
the proper fee the transferee shall (subject to the Board’s right to
decline to register hereinafter mentioned) be registered as a member
in respect of such Shares and the instrument of transfer shall be
retained by the Company. The Board may waive the production of
any certificate upon evidence satisfactory to them of its loss or
destruction and upon such indemnity, if any, being granted as they
may require, The Register of Members may in terms of Section 115

of the Act, be closed at the discretion of the Board for any time or
times not exceeding in the whole thirty days in each year.

29. The Board may, without assigning any reason, decline to
register any transfer of Shares. If the Board refuse to register a
transfer of any Shares they shall, within two months after the date on
which the transfer was lodged with the Company, send to the trans-
feree notice of the refusal

93. No transfer shall be made to any minor, pupil or person of
ansound mind, but the Company shall not incur any responsibility
or liability in the event of any such transfer being inadvertently
accepted and the name of the fransferee entered in the Register of
Members.
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94. The executors or administrators of a deceased wmemper g}
not being a joint-holder and, in the case of the death of a joint-
holder, the survivor or survivors shall alone }Je recognised by the
Company as having any title to the Shares registered in the name of §
the deceased member, but nothing herein contained shall be taken to #iK
release the estate of a deceased joint-holder from any liability on S
Shares held by him jointly with any other person. 8

25. Any person becoming entitled to Shares in consequence of JIi8

the death, bankruptcy or lignidation of any member or in virtue of§
a trust deed for behoof of creditors granted by any member or other-

wise by operation of law, upon producing such evidence that he §3

possesses the character in respect of which he proposes to act under
this Article or of his title as the Board think sufficient, may, with the'
consent of the Board (which they shall not be under obligation to}
give) be registered himself as a member in respect of such Shares, or, &
subject to the Regulations as to transfer hercinbefore contained, §
may transfer the same to some other person,

26. Any person becoming entitled to any Shares in terms of
Article 25 hereof shall have all the rights and privileges of a inember § ‘
in respect of such Shares except that he shall not, before being regis- §
tered as a member in respect of such Shares, be entitled in respect Ji
thereof to receive notice of or to attend or vote at any general meeting &

of the Company or at any meeting of the holders of Shares of the JOE

same class or classes.

27. The Company shall be entitled to charge a fee not exceeding JiE
two shillings and sixpence on the registration of every transfer, i

confirmation, probate, letters of administration, certificate of death §
or marriage, power of attorney or other instrument.

5. LIEN ON AND FORFEITURE AND SURRENDER OF
SHARES, ‘

28. The Company shall have a first and paramount lien on all J8

Shares and on the interest and dividends declared or payable in}

respect thereof for all moneys and debts (including calls made) and JS

 other liabilities due to the Company by the registered holder or any
of the registered holders thereof, cither alone or jointly with any
other person, and that whether the time of payment, fulfilment and §
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discharge shall have arrived ar not and whether the same may have
been incurred before or after notice of any right subsisting m any
person other than the registered holder and may enforce such lien
by sale of all or any of the Shares to which the same may attach;
provided that such sale shall not be made except in the case of 2
debt or liability the amount of which chall have been ascertained
and until the time of payment, fulfilment or discharge shall have
arrived and until notice in writing of the intention to sell shall have
been served on the holder thereof, his executors or administrators and
default shall have been made by him or them in payment, fulfilment
or discharge of such debt or liability for fourteen days after such
notice.” The mnet proceeds of any such sale shall be applied in or
towards satisfaction of the debt or liability and the residue, if any,
paid to such holder, his executors, administrators or assigns.

29. If any member fail to pay any sum called or money payable
under the terms of allotment of a Share on the du_ appointed for
payment thereof, the Board may, at any time while the same remains
unpaid, serve on him a notice in writing requiring him to pay the
same together with any interest that may have accrued thereon and
any expenses that may have been incurred by the Company by
reason of such non-payment.

30. The notice shall name a further day, being not less than
seven days after the service of the notice, on or before which such
sum called or other money and all interests and expenses that may
have accrued by reason of such non-payment are to be paid and the
place where payment is to be made (the place so named being either
the Registered Office of the Company or some other place at which
calls of the Company are usually made payable) and shall state that,
in the event of non-payment before or on the 'day and at the place
appointed, the Share in respect of which such payment is due will
be Li~ule to be forfeited.

31. If the requirements of any such notice as aforesaid be not
comnplied with, the Share in respect of which such notice has been
given may, at any time before payment of all money due thereon
with interest and expenses shall have been made, be forfeited by a
resolution of the Board to that efiect.
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50, Any Share forfeited shall become the property of the RS
Comypany and may be held, re-allotted, sold or otherwise disposed of
in such maaner as the Board may think £it and, in case of re-aliotment, S
with or withoat any money paid thereon by the former holder being #ERN
credited as paid up; but fhe Board may, at any time before any .
Share so forfeited shall have been re-allotted, sold or ctherwise
dispused of, annul the forfeiture thereof upon such conditions as

they may think fit.
33, Any member whose Shares have been forfeited shall cease 3

" s be a member in respect of the forfeited Shares but shail, notwith- JE
standing such forfeiture, be liable to pay to the Company all calls § ’
or othur money, interest and expenses owing in respect of such shares J
at the time of forfeiture (whether then payable or not} together with § f
interest thereon from the time of forfeiture until payment at the S
rate of ten per centum per annum or such less rate as may be fixed BN
by the Board, but his liability shall cease if and when the Company
shall have received payment in full of such calls or other money and g
interest and expenses as aforesaid. The Board may enforce the Ju
payment of such money, interest and expenses or any part thereof, S
if they think fit, but shall not be under any obligation so to do.

34. Subject to any incident anthorised and consent xequired
by law, the Board may accept the surrender of any Share by way of
compromise of any question as to the holder being properly registered
in respect thereof. Any Share so surrendered may be disposed of in
the same manner as a forfeited Share. :

35. In the event of the re-allotment or sale of a forfeited or S
surrendered Share or the sale of any Share to enforce a lien of the 3
Company, a certificate in writing under the Common Seal of the 3
Company that the Share has been duly forfeited, surrendered or sold g
in accordance with the Regulations of the Company shall be sufficient §
evidence of the facts therein stated as against all persons claiming
the Share. For giving effect to any such sale, the Board may authorise #8
some person to transfer the Share sold to the purchaser; thereof. 2
A certificate of proprietorship shall be delivered to the purchaser or
allottee of such Share and he shall be registered in respect thereo! S
and thereupon he shall be deemed the holder of the Share, discharged
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from all calls or other money, interest and expenses due prior to
siich purchase or allotment, and he shall not be bound to see to the
application of the purchase money or consideration, if any, nor shall
his title to the share be affected by any irregularity in the forfeiture,
surrender or sale of the Share.

6. CONVERSION OF SHARES INTO STOCK.

36. The Company may, by Special Resolution and with the
consent or sanction of the holders of any particular class of Shares
given in accordance with Article 43 hereof, convert any fully paid
Shares of that class into Stock and, with such consent or sanction,
reconvert such Stock into fully paid Shares.

37. When any Shares have been converted into Stock, the
holders of such Stock may thenceforth transfer the same or any part
thereof in the same manner and subject to the same Regulations
as and subject to which the Shares from which the Stock arose might
previously to conversion have been transferred or as near thereto
as circumstances admit, but the Board may from time to time make
rules fixing the minimum amount of stock transferable and restricting
or forbidding the transfer of fractions of that minimum but with
power, at their discretion, to waive such rules in any particular case.

38. The Stock shall confer on the holders thereof respectively
the same rights as would have been conferred by fully paid Shares
of equal amount of the class converted, but none of such rights,
except the right to participate in the profits of the Company, shall be
conferred by any such aliquot part of Stock as would not, if existing
in Shares of the class converted, have conferred such rights.

39. All such provisions of these Articles relating to Shares as
are applicable to fully paid Shares shall apply to Stock, and in all
such provisions the word * Share "’ shall include Stock "'\

7. ALTERATION OF SHARE CAPITAL.

40. The Company may from time to time by Ordinary Reso-
Jution increase the Share Capital by such sum to be divided into
Shares of such amount as the Resolution shall prescribe.




12

4t. The Company may, by Ordinary Resolution and with 1 §
comsent or sanction of the holders of any particular class of Shares
given in accordance with Article 43 hereof, consolidate and divide
The Shares of that class or any of them into Shares of larger amount §
- subdivide the Shares of that class or any of them into Shares of 8
smaller amount subjest nevertheless to the provisions of Section 61 §
(I} () of the Act.
£2. The Company may, by Special Resolution, reduce ils Share :
Capital, any Capital Redemption Reserve Fond or any Share
Fremium Account in any manner and with and subject to any
tmeident azuthorised and consent tequaed by Iaw and may, by
Ordinary Resolution, cancel any Shares which at the date of the

passing of the Resolation have not been taken or agreed to be taken
by any person.
S. MODIFICATION OF RIGHTS.

%3, Subject to the provisions of Section 72 of the. Act, all or §
any; o the special rights or privileges attached 1o any class of Shares }
in the capital of the Company for the time being may 2t any time, as’
well before as during liquidation, be altered, vared, modified or
abrogated with the consent in writing of the holders of three-fourths §
of the issued Shares of the class or the sanction of an Extraordinary
Resolution passed at a separate General Meeiing of the holders of §
Shares of the class, and all the provisions contained in the Articles 38
of Association of the Company for the time being in force relating to §
General Meetings shall mutalis mutandis apply to every such Meeting,
but so that the guorum thereof shall be two persons holding or Sl
representing by proxy one-third of the capital paid up on the issued 78
Shares of the class and that, if at any adjowmed meeting of such gig
holders such quorum is not present, any two holders of Shares of the gai
class who are present in persoa or by proxy shalf be « guoram and 3§
that any holder of Shares of the class, present in persoa or by proxy, il
may demand a poll.

III. MEETINGS OF MEMBERS.

1. COXVENING OF GENERAL MEETINGS.

_44. The Company shall iu each year hold a General Yeeting 8
2s its Annual General Meeting in addition te any other meetings n g
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that year and not more than fifteen months shall elapse between the
dﬁte of one Annual General Meeting of the Company and that of
the next.

45. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meeatings.

46. The Board may convene an Extracrdinary General Mecting
of the Company whenever they think fit ; and Extraordinary General
Meetings shall also be convened by -the Board on a requisition in
teoms of Section 132 of the Act, or, in default, may be convened by
requisitionists as therein provided.

47. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall ve called by twenty-one days’
notice in writing at the least and any other meeting shall be called
by fourteen days’ notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be served
and of the day for which it is given and shall specify the place, the
day and the hour of the meeting, and in the case of special business,
the general nature of that business and shall be given in manner
hereinafter mentioned or in such other manner, if any, as may be
prescribed by the Company in General Meeting to such persons as
are, under the Regulations of the Company, entitled to receive such
notices. The notice calling an Annual General Meeting shall specify
the meeting as such and every notice calling a meeting of the Company
shall state with reasonable prominence that a member entitled to
attend and vote thereat is entitled to appoint a proxy, who need not
also be a member, to attend and vote on a poll instead of him.

4S. The accidental omission to give nolice of a meeting to
or the non-receipt of notice of a meeting by any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

49, The Board shall, on the requisition bf members in accord-
ance with Section 140 of the Act but subject as in that Section
provided, give notice of any Resolution which may ‘properly be
moved and is intended to be moved at an Annual General Meeting
and circulate any statement of not more than one thousand words
with respect to the matters referred to in any proposed Resolution
or the business to be dealt with at any General Meeting.
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9. PROCEEDINGS AT GENERAL MEETINGS.

50. All business shall be deemed special that is transacted at 3
an Extraordinary General Meeting and also all business that iy §
transacted at an Annual General Meecting with the exception of N§&
declaring dividends, the consideration of the Accounts and Balance i
Sheet, tI : ordinary reports of the Directors and Auditors and other Jii
documents required by law to be annexed to the Balance Sheet, 2888
the election of Directors and appointment of Auditors in the place 38
of those retiriag by rotation or otherwise, the voting of remuneration (2
to the Directors and the fixing of the remuneration of the Auditors. 3

51. Three members present in person and entitled to vote shaﬂ-
be a quorum at a General Mecting. 1

52. If within half an hour from the time appointed for the $E&&
meeting a quorum be not present, the meeting, if convened upon the ¥
requisition of or by members, shall be dissolved. In any other case
it shall stand adjourned to such day in the next week and to such J&8
place as may be appointed by the Chairman. :

53. At any such adjourned meeting the members present and
entitled to vote thereat shall, although they do not form a quorum,
have power to decide upon all matters which could properly bzive
biaen disposed of at the meeting from which the adjournment took
place.

54, The Chairman of the Board or, in his absence, a Deputy ™%,
Chairman shall preside as Chairman at every General Meeting of the
Company. :

55. If at any General Meeting neither the Chairman nor a8
Deputy Chairman be present within fifteen minutes after the tima
appointed for holding the meeting or, if neither of them be willing
to act as Chairman, the Directors present shall choose one of their
number to act or, if only one Director be present, he shall presidegZ8
as Chairman if willing to act. If there be no Directors present who

shall be willing to act, the members present shall choose one of their
number to act as Chairman,
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. 9&  The Chairman way, with the consent of the meeting,
aclourn any (eneral Meeting frou, *'me to time and from place to
place, but no business shall be transacted a* any adjourred meeting
cther than the business left unfinished at the iiceting from which
the adjournment took Place. ‘When a meeting is atijourned for
thirty days or more, nofice of the adjourned meeting shall be given
ac in the case of an original meeting.  Save as aforesaid it shall not
be necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

57. Every question submitted to a General Meeting shall be
decided in the first instance by a show of hands and, in the case of
an equality of vutes, the Chairman shall, both on-a show of hands
and at a poll, have 4 casting vote in addition to the vote or votes to
which he may be entitled as « member,

88. At any General Meeting, unless 2 poll be demanded as
aftermentioned, "a declaration by the Chairman that a Resolution
has been passed or lost, and, in the case of a Resolution requiring
any particular majority, that it has been passed or not passed by
the majority required and an entry to that effect in the Minute
Book.of the Company shall be sufficient evidence of the fact without
proof of the number or proportion of the votes recrsind in favour of
or against such Resolution,

89. At any General Meeting a poll may be demanded upon any
question other than the election of a Chairman of the Meeting.
Such a demand may be made (a) by the Chairman, or (b) by at least
three members present in person or by proxy and entitled to vote
or {¢) by a member or members so present and entitled and holding
ot representing by proxy at least one-tenth of the total voting rights
of aJF the members present in person or by proxy and entitled to
vote at the meeting, or (4) by a member or members so present and
entitled and holding at least one-tenth part of the paid-up capital
of the Company held by oIl the members present in person or by
proxy and entitled to vote at the meeting.

60. 1If a poll be demanded as aforesaid or otherwise in terms of
law, it shall be taken in suck a manner, at such place and cither
immediately or at such other time within thirty days thereafter .as
the Chairman shall, before the conclusion of the meeting, direct and
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the proceedings at any General Meeting of the Company shall not be
Invalid by reason of the fact that a bankrupt member may have been
allowed inadvertently to attend, vote and act at such meeting.

65. If two or more persons be jointly entitled to a Share, any
one of such persons may vote at any meeting, either personally or
by proxy, in respact thereof, as if he were solely entitled thereto and,
if more than one of such joint-holders be present at any meeting,
either personally or by proxy, that one of such persons so present
whose name stands first in the Register of Members in respect of
such Share shall alone be entitled to vote in respect thereof,

66. No member shall be entitled to be present or to vote,
either personally or by proxy, at any General Meeting or upon any
poll or to exercise any privileges as a Member, unless all sums called

or other money due and payable in respect of every Share of which
he is the holder shall have been paid.

67.  On a poll, votes may be given cither personally or by proxy
and a proxy need not be a member of the Company. The instrument
appointing a proxy shall be in writing under the hand of the appointor
or, if such appointor be a corporation, under its common seal and no
witness shall be required to the execution of the instrument. The
instrument appointing a proxy shall be deemed to confer authority
to demand or join in deruanding a poll and 2 member may appoint
niore than one proxy to attend on the same occasion, provided that,
if he so does, each such instrument shall specify the Shares held by such
member in respect of which each such proxy is to be entitled to vote.

68. Any instrument appointing a proxy shall be in the following
form or as near thereto as circumnstances will admit :—

“THE BrLMos COMPANY LIMITED.
“IfWe, ‘

" Of ,
(a) member(s) of The Belmos Company Limited,
:‘ h?reby appoint
‘o

>

(23

H
3
»

“and failing him,

L]
“to vote as myfour proxy for mefus and on myjfour
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71. Any corporation holding Shares conferring the right to
vote may, by Resolution of its Direstors or other governing body,
awthorise any of its officials or any other person to act as its
representative at any meeting of the Company or at any mecting
of the holders of any class of Shares of the Company, and the person
s0 authorised shall be entitled 1o exercise the same powers on behalf
of the corporation which he represents as that corporation could
exercise if it were an individual member of the Company.

IV. DIRECTORS.

1. NUMBER AND APPOINTMENT AND ROTATION OF
DIRECTORS.

72: The number of Directors shall not be less than two or more
than nine.

73. Subject to Article 72 hereof, the Company in General
Meeting may from time to time as special business increase or reduce,
the number of Directors then in office, and, upon passing any Reso-
lution for an increase, may appoint the additional Director or
-Directors necessary to carry the same into effect and may also
determine in what rotation such increased or reduced number is to
go out of office; but this Article shall not be taken to authorise the
removal of a Director.

74. The continuing Directors or Director, if only one, may act
notwithstanding any vacancies in the Board ; provided that, if the
number of the Directors be less than the prescribed minimum, the
continuing Director shall forthwith appoint an additional Director
or Directors to make up such minimum or convene a General
Meeting of the Company for the purpose of making such appoint-
ment. - Any Director or Directors so appointed shall hold office only
until the conclusion of the next following Annual General Meeting
of the Company and shall then be eligible for re-election.

75. Subject to Article 72 hereof, the Board may at any time
appoint any person as a Director either to fill a casual vacangy or as
an addition to the Bnaxd. Any Director so appointest shall held
office only until the conclusion of the next following A ..ual General
Meeting of the Company and shall then be eligible {or re-election.,
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\| n, except a retiring Director or a person recom-
mengg:"l b?otl};erfssg;rd, shzlljll be eligible for election as a Director at
any General Meeting of the Company, unless not less than seven and
not more than twenty-one days before the date appointed for such
meeting, there chall have been left at ihe Registered Office of the
Company notice in writing signed by 2 member duly qualified to
attend and vote at such meeting of his intention to propose such
person for election and also a statement in writing signed by that
person that he is willing to be clected.

77. At the conclusion of the Annual General Meeting of the
Company in each ycar one-third of the Directors .(exc.ludmg any
Managing Director and any Directors falling to retire in terms of "
Article 74 or Article 75 hereof) or, if their number be not a multiple
of three, the number nearest to but not exceeding one-third shall
retire from office. The Directors to retite at each Annual General
Meeting shall be those who have been longest in office, and as}:etween '
two or more who have been in office an equal length of time, the
Director or Directors to retire shall, in default of agreement between
them, be determined by lot. The length of time a Director has been

in office shall be computed from his last election or appointment

where he has previously vacated office. Directors shall always be
eligible for re-election.

78. The Company, at any General Meeting at which any
Directors retire in manner aforesaid or otherwise shall fill up the 3
vacated offices by electing a like number of persons to be Directors &
1]1)111c=ss at such meeting it is determined to reduce the number of

irectors. ‘

79. If, at any General Meeting at which an clection of Directors
ought to take place, the places of the retiring Directors are not filled

up, the retiring Directors or such of them as have not had their places - § ‘
filled up shall continue in office untii the Annual General Meeting 2

in the next year and so on from year to year until their places are
filled up uniess it shall be determined at such General Meeting to
reduce the number of Directors or not to fill the vacated office or 2

resolution for the reappointment of such Director shall have been g

put to the meeting and lost.
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_ 80. The Company _may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142 of the
Acr, remove any Director hefore the expiration of his period of
office notwithstanding anything in these Articles or in any agreement
between the Company. and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages

for breach of any contract of service between him and the Company.

S1.  The Company may by Ordinary Resolution appoint another
person in place of a Director removed from office under the immedia-
tely preceding Article and, without prejudice to the pawers of the
Board under Article 74 or Article 75 hereof, the Company may by
Ordinary Resolution appoint any person to be a Director either to
fill a casual vacancy or as an additional Director. A person appointed
by the Company as aforesaid in place of a Director so removed or to
fill snch a vacancy shall be subject to retirement at the same time
as if he had become a Director on the day on which the Director in
whose place he is appointed was Jast elected a Director.

2. QUALIFICATION AND REMUNERATION OF DIRECTORS.

82. The qualification of a Director shall be the holding in his
own name of Shares in the Capital of the Company of the aggregate
nominal value of at least £250. A Director may act before acquiring
his gualification but, if not already qualified, he shall obtain his
qualification within two months after the date of his appointment.

83. The provisions of sub-sections (1) to (6) both inclusive of
Section 185 of the Act shall not apply to the Company. Any person
of 21 years of age or any greater age without limitation may be
appointed a Director of the Company and no Director of the Company
shall be required to vacate office at any time by reason only of his
age.

84. In addition to any salary or other remuneration which may
be paid to the Directors or any of them by the Company for services
rendered by them as Managing Director, Manager, office-bearer or
other employee of the Company, the Directors shall be entitled to
receive by way of remuneration for the services as Directors such sum
as the Company in General Meeting may from time to time deter-
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inine and such remuneration shall be divided among the Directors in m 4

such. proportion and manuer as the Board may determine ang, in RN
default of such determination, equally, e

-

5. In addition to the remuneration payable to the Director N8
as 513::1;1 i'r:f terms of Article 84 hereof the Directors may he repaidl
such reasonable travelling, hotel and}other expenses as. they may
incur in attending at the Company’s office or premises on i R
business of the Company or in attending Meet'mgs of the Board o
of Committees of the Board or General Meetings or as they ‘may 8
otherwise incur in or about the business of the Company, !

8§6. The Board may grant special remuneration to any membe; 008 |
thereof who may render any special or extra services to the Compang SR
or may go or reside abroad in connection with the conduct of any o
the affairs of the Company. Such special remuneration may be mad
payable to such Director in addition to or in substitution for thé
ordinary remuneration payable to him, as a Director and may 3
payable by way of a lump sum, salary, participation in profits of
otherwise as the Board may determine, ‘ .

3. POWERS OF DIRECTORS.

87. The business of the Company shall be managed by thé }
Board who shall be entitled to exercise all the powers of the Companji
subject, nevertheless, to and so far only as consistent with thegee
provisions of any Acts of Parliament and of these Articles and !
such Regulations (being not inconsistent with any such provisiony ¥
or these Articles) as may be prescribed by the Company in Generdjiil
Meeting but no Regulations made by the Company in Gener Sl
Mecting shall invalidate any prior act of the Board which wouldj e
have been valid if such Regulations had not been made. o

88. The Board may from time to time and at any time by
power of attorney appoint any company, firm or person or body of §
persor. v aether nominated directly or indirectly by the Board, fo ¥
bq, the attorney or attorneys of the Company for such purposes and' . §
with such powers, authorities and discretions (not exceeding these. S
vested in or exercisable by the Board under these Articles) and fre. g8
such period and subject to such conditions as they may think fif

B £
e i

I e



the protection an convenience of persong dealing with any such
attorney as the Board may think fit and may also authorise any such
attorney to delggatga all or any of the powers, authorities and dis-
cretions vested in him,

89. The Company‘ may exercise the powers conferred by
Section 85 of the \et with regard to having an oficial seal for use
abroad, and surh powers shall be vested in the Board.

9. The Company may exercise the powers conferred upon
the Company by Sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a doniinjon register, and the Board may
(subject to the provisions of these Sections) make and vary such

eglilations 43 they may think fit respecting the keeping of any such
register,

91. The Board may establish and maintain or procure the
establishment and maintenance of any mnon-contributory or
contributory pension or Superannuation funds or schemes for the

are or were at any time Directors or officers of the Company or of any
such other company as aforesaid and the wives, widows, families
and dependants of any such persons, and may make Payments for
or towards the insurance of any such persons as aforesaid, and may
do any of the matters aforesaid either alone or in conjunction with
any such other company as aforesaid. Subject always to particulars
with respect thereto being disclosed to the members and to the
proposal being approved by the Company by Ordinary Resolution
if the Statutes shall require such disclosure and approval, a Director
holding any such employment or office shall be entitled to participate
in and retain for his own honefit any such donation, gratuity,

pension, allowance or emolument.
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4, BXECUTIVE OFFICES.

92. The Board may srom time to time appoint one or more of
their number to be the folder of any executive office for such time
and may pay him or them such 1_,"em1_1nerat10n (whether by way of
sglary or commission or participation n profits or partly in one wa,
and partly in another) all as the Board or a Committee of their
number appointed for that purpose may think fit and may, subject
to any contract between him c. them and the Company, dismiss
Him or them from office and appoint another or others in his or their

places.

03. A Director so appointed to the office of Managing Director .
shall not, while holding that office, be subject to retirement by
rotation or be taken-into account i Jdetermining the rotation of .
reticement of Directors or the numbe: of Directors so to retire, but -
otherwise (subject to the provisions of any contract between him and
the Company) a Director appointed to any executive office shall be
subject to the same provisions as to disqualification and removal

from the office of Director as the other Directors. The appeintment 3 o

of any Director as Managing Director shall be subject to determina-
tion ipso facto if he shall cease from any cause to be a Director.

94, The Board nay from time to time confer upon and entrust %

i0 a Director holding any such executive office all or any of the
powers of the Board (excepting the powers to make calls, forfeit

chares, borrow money, issue debentures or grant securities) as they g

may think fit, and may from time to thue {subject to any contract 4
between him and the Company) revoke, withdraw or alter any
powers so_‘on. “.red. *“‘

5. BORROWING POWERS.

95. Subject as hereinafter in this Article provided the Board
may, from time to time, at their discretion, raise or borrow or secure - 3
the repayment of any sum or sums of money for the purposes of the .
Company, and may secure the repayment of such sum or sums in
such manner and upon such terms and conditions as they may think
fit, and in particular by the issue of debentures or debenture stock,
redeemable or perpetual, mortgage, charge, or other security over
or upon all or aity part of the property of the Company, toth possent
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and future, including its uncalled capital for the time being ; provided
that the amount of principal at any one iime outstanding (inciuding
any premium payable on fmal repayment) in respect of the aggregate
of (i) money so raised or borrowed or secured by the Company (other
than from any subsidiary company of the Company for the time heing)
and (ii) money raised, borrowed or secured by any subsidiary company
of the Company for the time being (other than from the Company
or any other subsidiary company of the Company {or the time being)
shall not, without the sanction of an Oidinary Resolution of the
Company in General Meeting, exceed the aggregate amount paid up
on the Share Capital of the Company for the time being, but neverthe-
less no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit hercinbefore imposed
is observed, and no debt incurted or security given in excess of such-
limit shall be invalid or ineffectual except in the case of express notice
to the lender or the recipient of the security at the time when the

debt was incurred or security given that such limit had been or was
thereby cxceeded.

9¢. The Board shall cause a proper Register to be kept in
accordance with Section 104 of the Act of all mortgages and. charges
affecting the property of the Company. Such Register may be
examined by any creditor or member without fee and by any other
person on payment of a fee of one shilling for each inspection.

6. PROCEEDINGS OF THE BOARD.

97. ‘The Board may meet together for the despatch of business,
adjourn and otherwise Tegulate their meetings as they may think
fit, Until otherwise fixed by the unanimous vote of the Board the
quorum shall be two Directors, It shall not be necessary to give
notice of a mecting of Directors to any Director who is out of the
United Kingdomt of Great Britain and Northern Ireland.

98, A Director may and the Secretary at the request of any
Director shall at any time summon 2 meeting of the Board.

99, Questions arising at any meeting of the Board shall be
decided by a majority of votes and, in case of an equality of votes,
the Chairman of the meeting shall have a second or casting vote.
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100. The Board may €lect a Chairman and a Deputy Chair man"_
or Deputy Chairmen of their meetings and determine the period for

nich they are to hold office respectively ; but if no such Chairman
f,‘f“]%epl;tg .Chair.nan be elected or if neither the Chairman nor a

Deputy Chairman, (if any) be present at the time appointed for -

holding a mecting, the Directors present shall choose one of their
number to be Chairman of such meeting, :

101. The Board may delegate any of their poweat, ather than -

the power to make calls, forfeit shares, borrow money, issue.debentrres
or grant securities, to Committees consisting ot sucl_} merpber or
members of their body as they may think fit. Any (omsiittee so

formed shall, in the exercise of the powers so delegated conform to

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

102. The meetings and proceedings of any such Committes

consisting of two or more members shall be governed by the provisiohs
herein contained for regulating the meetings and proceedings of the
Board sc far as the same are applicable thereto and are not superseded
by any regulations made by the Board under Article 101 hereof.

105. A Resolution in writing signed by all the Directors who “"'3‘

are at the tiny2 within the United Kingdom of Great Britain and
Northern Ireland shall be as valid and effectual as if it had been
passed at a meeting of the Board duly called and constituted.

104. All acts done by any meeting of the Board or of a Com-

mittee of the Board or by any person acting as Director shall, not-
withstanding that it be afterwards discovered that there was scme
defect in the appointment of any Director or any person acting as
aforesaid or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified
to be a Director. ) 5 !

105. The Board shall cause minutes to be made of all Reso- .

lutions and proceedings of General Meetings and of meetings of the
Board or Comm1ttee_s of the Board and any such minutes, if signed by
any person purporiing to be the Chairman of the meeting to which
they relate or at which they are read and approved, shall be received
as prima facte evidence of the facts therein stated.

Sl
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7. DISQUALIFICATION OF DIRECTORS.
106.  The office of Director shall be vacated by any Director :—

(@) I{ (subject to any Agreement between him and the
Company) he send in a written resignation to the Board ;

(0) If be cease to hold the due qualification or if (not being
already qualified) he does not obtain his qualification
slmrctas within two months after his election or appoint-
ment ;

(¢} If he be removed from otfice by Ordinary Resolution of
the Company passed in terms of Article 80 hereof ;

() If he become' bankrupt or compound with his creditors:;

(¢) If he become a lunatic or of unsound mind or physicaily
or mentally incapable of performing thé functions of
Director or be convicted of any criminal offence and the
Board pass a Resolution that he shall vacate office ;

(f) If he shall have absented himself (such absence not being
with leave or on the affairs of the Company or by reason
of sickness)- from meetings of the Board for three months
in succession and the Board pass a Resolution that he
shall vacate office ;

(g) If he be prohibited from being a Director by reason of any
order made under Section 18S of the Act.

107.- No Director shall be disqualified by his office from
contracting with or holding any office {(except that of Auditor)under
or being employed by the Company nor shall any such contract,
office or employment or any contract or arrangement entered into
by or'on behalf of the Company with any company or partnership of
or in which any Director shall be a member or otherwise interested
be avoided or voidable, nor shall any Director so contracting or
holding such office or being so employed or being such member or so
interested be liable to account to the Company for any profit realised
by such contract, office, employment or arrangement by reason only
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rector bolding that office or of the fiduciary relation
%fl e??g;; gs)gabli:hed; but no such Director shall vote in respect of
any such contract or arrangement or in fixiug his own salary or
repuneration thereunder nor shall he he counted for the purpose of
any resolution regarding the same In the quorum present at the
N ting, and if he do so vote, his vote shall not be counted and the §
nature of his interest must be isclosed Dy him in manner required

by the Stetuies. N

108. Any Director who is a director or manager or holder of
any other office of profit in any other company in which this Company ;g
may hold shares, stock, debentures or debenture stock or may be @
otherwise interested, or may be a member, shall be entitled to .
receive and retain, in addition to any remuneration paid to him in 3
terms of these Articles, all such remuneration as may be payable to
him as director or manager Ot other officer of such other company, }
notwithstanding that such Director may have acted or voted on
behalf of this Company in connection with the fixing or allocation

of such remuneration.

g. INDEMNITY OF DIRECTORS.

: 109. Every Director, officer or servant of the Company shall
i be indemnified out of its funds against all costs, charges, expenses,
g losses and liabilities incurred by him in the conduct of the Company’s
business or in the discharge of his duties ; and, subject to the pro-
visions of the Statutes, no Director or officer of the Company shall be
liable for the acts or omissions of any other Director or officer or by |
reason of his having joined in any receipt for money not received hy
! him personally or for any loss on account of defect of title to =uy
‘ property acquired by the Company or on account of the insufficiersy’ &8
-of any security in or upon which any moneys of the Company shall be ¥
| , invested or for any loss incurred through any banker, broker or other

' agent or any servant or employee of the Company or upon any ground §
whatever other than his own wilful acts or defaults. '

9. SECRETARY. .

i 110, The Secretary shall be appointed by the Board. The K
| Board may also appoint an Assistant Secretary or a temporaly gy
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substitute for the Secretary who shall for all the purposes of tligse
presents be deemed to be the Secretary. No meeting of the Board
syall be held unless the Secretary or some person appointed by the
Roard to act in his place is present, or unless the Board resolve that
the meeting shall be held wwithout the presence of the Secretary, in
which case a record of any Resolutions passcd shall he kept by the
Chairman, signed by him and handed to the Secretary immediately
after the meeting for entry in the Minute Book.

10. THE SEAL.

111, The Seal shall not be affixed to any instrument except in
the presence of either («) at least two Directors, or (8} at least one
Director and the Secretary or such other person as the Board may
appoint for the purpose and such Director or Directors and the
Secretary or other person @ppointed as aforesaid shall sign every
instrument to which the Seal of the Company is affixed.

V. ACCOUNTS, RESERVES AND DIVIDENDS.
1. ACCOUNTS.

112, The Board shall cause to be kept proper hooks of Account
with respect to all sums of money received and expended by the
Company and the matters in respect of which the receipt and expen-
diture take place, all sales and. purchase of goods by the Company
and the assets anc liabilities ¢f the Company.

113. The bocks of account shall be kept at the Registered
Office of the Compzny or, subject to Section 147 (3) of the Act, at
such other place or places as the Board may think fit, and shall
always be open 1o tie inspect:on of the Directors. Except by the
authority of the Board or of 2 General Meeting, no member shall be
eutitled as such to inspect any books or papers of the Company
otherwise than as may be provided by the Act.

114. The Board shall from time to time, in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Compan;~ in General Meeting such Profit and Loss
Accounts, Balance Sheets, Group Accounts (if any) and Reports as
are referred to in those sextions.
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rinted copy of every Balance Sheet (including every
docull’nlgﬁt f}cq%ired by llztw to be_annexed ther‘etcv) and Profit and
Loss Account which is to be laid befo1;q the Company in General
Meeting together with a copy of the Auditors’ Report shall, not Jess
than twenty-one days before the date of the meeting, be sent to every
member of and every holder of debentures of the Company and that
in the manner in which notices are hereinafter directed to be served
and three copies of every such Balance Sheet and other document
shall at the same time and in the same manner be forwarded to the
Secretary of any Stock Exchange in the official list of which the
Company’s Shares may at the request of the Company be¢ quoted.

2. AUDIT.

116. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

3. RESERVE FUNDS.

117. Before payment of any dividend, or making any distribu-
tion of profits, there shall be set aside out of the net profits of the
Company such sum or sums as the Board from time to time in their
absolute discretion think proper as a reserve fund tc meet
contingencies, or for equalising dividends, or for repairing or main-
taining any property ot the Company, or for such other purposes as
the Board shall think conducive to the interests of the Company.
Such fund shall be applied for the purpose for which the same shall
have been set aside, as and when the Board shall determine. Subject
thereto, such fund shall belong to the holders of the original ordinary
shares in proportion to the amounts paid upon the ordinary shares
held by them respectively ; but no division of any such fund shall
be made unless and until a special resolution to that effect shall
have been passed by the Company. ‘

118. Subject to the provisions of Article 117 hereof, the
Reserve Funds shall belong to the members according to their
respective rights and interests in the capital, profits and surplus
assets of the Company in proportion to the amounts paid up or
credited as paid up on the Shares held by them respectively but,
except for the equalisation of dividends, no division of any such
funds shall be made among the members unless with the sanction
of the Company in General Meeting.
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4. CAPITALISATION OF RESERVES,

119. The Company in General Meeting upon recommendation
by the Board may at any time and from time to time pass an
Ordinary Resolution that any sum or sums forming part of the
undivided profits of the Company not required for the time being
for any preferential purpose, whether the same shall have been
retained as such or shall be standing at the credit of any reserve
account of the Company or otherwise and including profits arising
from the appreciation in value of the capital assets of the Company
and, subject to Sections 56 and 58 of the Act, any premiums received
on the issue of any Shares, Debentures or Debenture Stock of the
Company and every sum at credit of Capital Redemption Reserve
Fund, be capitalised, and that such sum or sums be set free for
distribution and be appropriated as capital to and among the holders
of the Shares of the Company as appearing in the Register of Members
on a date to be specified in the Resolution in the proportions in which
they would have been entitled to receive the same if distributed by
way of dividend and in such manner as the Resolution may direct.
The Board shall, in accordance with any such Resolution, apply
such sum or sums in paying up in whole or in part Shares and/or
Debentures or Debenture Stock of the Company on behalf of the
several persons to whom the same shall have been so appropriated

‘and distribute the Shares andfor Debentures or Debenture Stock so

paid up among the Shareholders entitled therete as aforesaid in the
proportions in which they are so entitled and in satisfaction of their
respective shares and interests in the sum or sums so capitalised or
any part thereof or alternatively the Board shall, if so authorised by
the said Resolution, allot the Shares andfor Debentures or Debenture
Stock paid up as aforesaid to a person or persons or corporation
nominated in the said Resolution as trustee or trustees for such
Shareholders in order that he or they may sell such Shares and/or

- Debentnres or Debenture Stack at a price to be specified in the said

Resolution and distribute the proceeds thereof without any deduction
and any of such Shares andfor Debentures or Debenture Stock that
may not be sold as aforesaid among such Shareholders in the pro-
portions in which they would have been entitled to recetve the same
if distributed by way of dividend. In the event of both Shares and
Debentures or Debenture Stosk being distributed among the Share-
holders entitled thereto as aforesaid in satisfaction of the same capital
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distribution, such Shares and Debentures or Debenture Stock shall
be distributed in the same proportions according to the nominal
amounts thereof respectively to and among each and all pf_ the
holders of Shares of the Company who may be entitled to participate
in such distribution, Where any difficulty arises in connection with
such distribution, the Board may settle the same as they may think
expedient and, in particular, may provide for the case of fracticns
by the issue of fractional certificates or by payments in cash or by sale
and distributicn of the proceeds or by ignoring fractions altogether . 4t
or otherwise as they may deem expedient, may fix the value for - y2&
distribution of any Shares andfor Debentures or Debenture Stock ;84
and may vest any Shares andfor Debentures or Debenture Stock in
trustees upon such trusts for the persons entitled to share in the yud
appropriation and distribution as they may deem expedient.

120. The Company in General Meeting may uponarecommenda- '
tion by the Board also at any time and from time to time pass an
Ordinary Resolution that the whole or any part of such undivided
profits of the Company as aforesaid be capitalised by the application
thereof in making payment in whole or in part of any uncalled
liability on the Shares of the Company and that in the proportions | !
in which the holders of such Shares would have been entitled to 17N
receive the same if distributed by way of dividend and the Board /gt
shall give effect to any such Resolution. '

121. When deemed requisite for the purposes of any capitalisa-
tion in terms of Article 119 hereof, a contract shall be filed with the "zE
Registrar of Companies in accordance with Section 52 of the Act jl
and the Board may appoint any person to enter into and sign such s
contract on behalf of the persons entitled to participate in such . '™
appropriation and distribution and such contract when entered into g3
shall be binding on all concerned. PO

5. DIVIDENDS.

122, The Company in General Meeting may, having regard to i
any preference or other incident with or subject to which any class #
of Shares shall have been created or which may attach to any class §#8
of Shares, declare a dividend to be paid to the members according 3§
to their rights and interests in the profits but no larger dividend shall fiE
be declared than is recommended by the Board. The Board may, ¥
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without the sanction of the Compauy in General Meeting, from time
to time declare and pay interim dividends or pay any preferential
dividends which are payable on fixed dates if in their opinion the
position of the Company justifies such payment.

123.  No dividend shall be paid otherwise than out of profits.

124, Subject to any special rights attached to any Shares
and to the terms and conditions upon which any Shares may be
issued and subject to the provisions of Article 19 hereof as regards
money paid in advance of calls, every dividend on any shares in the
capital of the Company shall be declared and paid according to the
amounts from time to time paid up on such Shares respectively and
in proportion to the periods during which such amounts respectively.
have been paid up within the year or other period in respect of which
such dividend is paid. If any Share be issued upon terms providing
that it shall rank for dividend as from or after a particular date,
such Share shall rank for dividend accordingly.

P

125. The Board may deduct from the dividends or interest
payable to any member 2ll such sums of money as may be dve from
hirr to the Company on account of calls, K

126. The Board may retain the dividends upon Shares in
respect of which any person is under Article 25 hereof entitled to
become a member or which any person is under these Articles entitled
to transfer until such person shall become a member in respect of
such Shares or shall duly transfer the same. :

127. Tf several persons are registered as joint’,f(iold_ers of any
Share, any one of such persons may give effectual receipts for all
dividends payable in respect thereof.

128. No dividend shall bear interest against the Company.
129. The Company shall not be responsible for the loss of any

cheque, dividend warrant or post-office order, which shall be sent by
post to any member or other person in respect of dividends.
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. The payment by the Board of any unclaimed dividend
into LS(S)eparalte Iaicﬁaunt shall not constitute the Company a trustee

i it thereof and any dividend unclaimed af_teg a period of 3
ﬁzirel;ff; E;;ears ?;om the date of declaration of such dividend sha]l be E
forfeited and shall revert to the Company. N

Vi. NOTICES. B

181. A notice or other document (including a Share Certificate)-
may be served by the Company upon any member or other person- .
entitled to receive it either personally or by posting it in a prepaid ®
letter addressed to such member or person at his registered address, .-

.

182. Any member or other person residing out of the United
Kingdom of Great Britain and Northern Ireland may name an
address within the United Kingdom at which all such notices or
other documents shall be served upon him and all notices served at
such address shall be deemed to be well served. If he shall not have
named such an address he shall not be entitled to any notices which

/would otherwise require to be served upon him.
y post, shall be

£
133. Any notice or other document if served b
after the day on which it |

deemed to have been served on the day
it shall be sufficient to prove-

was posted and, in proving such service,
that the letter containing such notice or other document was properly &g

addressed and posted,

134, All notices directed to be given to the members or other %

persons shall, with respect to any Share to which persons are jointly 4
entitled, be given to whichever of such persons as is named first in )
the Register of Members and a Notice so given shall be sufficient &

- notice to all the holders of such Share,

135. Every person who by transfer, operation of law or other

means whatsoever shall become ‘entitled to any Shave, shall be bound
/by every notice in respect of such Share which, previously to his name
- and address being entered in the Register, shall have been duly

given to the person from whom he derives his title to such Share.

[ETva
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136. 3Subject to Article 184 hereof, notice of every General
Meeting shall be given in any manner hercinbsfore authorised to
svery men_lber entitled to attend and vote at such Meeting and to the
Auditors for the time being of the Company. No other person shall
be entitled to receive notices of General Meetings.

VII. WINDING UP.

137. The liquidator in any winding up (whether voluntary,
under supervision or compulsory) may, with the sanction of an
Extraordinary Resolution of the Company and any other sanction
required by the Act, divide among the members in specie the whole
or any part of the assets of the Company and whether or not the
assets shall consist of property of one kind or shall consist of properties
of different kinds and, for such purpose, may set such value as he
deems fair upon any one or more class or classes of property and may
determine how such division shall be carried out as hetween members
or classes of members. The liquidator may also with the sanction of
an Extraordinary Resolution vest any part of the assets of the Com-
pany in trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction, may think fit.

N
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The Companies Act, 1948,

——

COMPANY LIMITED BY SHARES.

(cory)

Extraordinary BRedolution

passed at

a Separate General Meecting of the Holders of iihe
6% Cumulative Preferen:e Shares of £1 each in the
Capital of The Belmos Company Limited

on
11k April, 1969,

AT 2 SEPARATE GENERAL MEETING of tle Holders of the 6%
Cumulative Preference Shares of £1 cach in the capital of THE
Bermos CompaNy LiviTsp duly convened and leld within the
Registered Office of the Company at Motherwell Road, Bellshill,
Lanarkshire on Manday the 1ith day of April 1960 the following
Resolution was duly passed as an Extraordinary Resolution,
videlicet —

« That this Meeting conseit to every variation of the rights
attached to the 6% Cumulative Preference Shares of £1 each
in the Capital of the Company which may be involved in passing
and carrying into effect the Special Resolution set out in the
Notice convening an Extraordinary General Meeting of the
Company for Monday, the 11th day of April 1960 of which a
copy accompanied the Notice convening this Meeting.”
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THE COMPANIES ACT 1948

! COMPANY LIMITED BY SHARES

y
(COPY)
RESOLUTION
OF

i THE BELMOS COMPANY LIMITED

(Incorporated under the Companics Act 1920)

Passed 20th January 1908

At the ANNUAL GENERAL MEETING of the Members of
THE BELMOS COMPANY LIMITED, incorporated under the
Companies Act 1929, duly convened and held within the

Registered Office on 26th January, 1966, the following Resolution
was duly passed :—

1. As @ SPECIAL RESOLUTION :

i ‘That with the consent of the Board of Trade, and with effect
i from 28rd March, 1066, the name of the Company be changed
3 lo BELMOS PEEBLES LIMITED,

q

| Sy,

A‘ *
; W. B. SPEIRS
Secretary

SN REGISTERED 4§
TR 11 cirucid6h =
47/ No. An009

by b s ﬂ?"f.&m‘!&ai e




;fl; 5 ‘ ’ "
‘é . oo ol
s i
3 ; 1
! Reference : CN 343/65/22307 BOARD OF TRADE,
S . COMPANIES ACT, 1948
G
- }* ( .
g JTe— ~Ehe. Belnos. Jompany wue Limited
o
a‘f Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies
:?&%}Act, 1948, the Board of Trade hereby approve of the name of the above-
¥
?f named Company being changed to
4
E
i': Belmos Peebles Limited
. ‘,.:‘,.‘-‘,
:
0
:’,_ Signed on behalf of the Board of Trade |
this Twenty-thizd day of Harch 1966,

o b ol

Authorifgd in that behalf by the
President of the Board of Trade

M.
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CERTIFICATE OF INCORPORATION
" ON CHANGE OF NAME

Whereas
The Belmos Company, Limitad

was incorporated as a limited company under the
Compeniec_Aat, 1920,

on the twentieth day of- Februaxy, 1943

And whereas by SpeciaL ResoLuTion of the Company and with the approval
of the BOARD OF TRADE it fias changed its name,

Now therefore I hereby certify that the Company is a limited Company
@ ineotporated under the name of
Helmos Peables Limited

Given under my hand at Edinburgh, this Lwanty~thind day of

Mawvch One Thousand Nine Hundred and Six.ty"“f‘ix

Certificate [

ST TTTTE T ER Y RPN

received by} L” J .
-
vasian . L 6' )l '

DL rsireeeneesmemsssssseesssesmeens oo,
,W Refistrar of C‘ompaniei

Wt 70911 BlGS
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SPECIAL  RESOLUTIONS
of

BELMOS  PEEBLES  LIMITED

Lot s 1 bt

Pagsed 6th July, 1966

P onesave

At an EXTRAORDINARY GENERAL MEETING of BELMOS PEREBLES LIMITED,
duly convened and held at Motherwell Road, Bellshill, on &th July,
1966, the following Resolutions were duly passed as Special Resolutions:-

(1) That Clause IIT of the Menorandum of Association be altered by insert-
ing the following additional object to be numbered ITI(n) (1):-

To guarantee support or secure whether by personal covenant

or by mortgaging or charging all or any part of the under.
taking, property and assets (present and future) and uncalled
capital of the Company or by both such methods the performance
of the obligations and the repayment or pRyment of the principal
amounts of and premiumsg, interest and dividends on any securities
of any person, firm or company, including (without prejudice to
the generality of the foregoing) any company which is for the
time being the Company's Holding Company as defined by Section
154 of the Companies Act 1948 or any other subsidiary as defined
by the said Section of the Company's Holding Company or other-
wise assoclated with the Company in business.

(2) That the Articles of Association of the Company be alteréd as
follows: -

(2) By deleting Article 95 and substituting the following new
Article:-

93. The Board may, from time to time, at their discretion
raise or borrow or secure the repayment of any sum or
sums of money for the purposes of the Company, and may
secure the repayment of such sum or sums in such manner
and upon such terms and conditions as they may think fit,
and in particular by the issue of debentures or debenturs
stock redeemable or perpetual, mortgage, cl.arge, or other
security over or upon all or any part of the property of
the Company, both present and future*ﬂgngluding its un-

, - . s e L N T S
called capital for the time being, AN s g o
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(b) By ?nierting the following new Article to be numbered
107(a):-

107(a} A Director ghall not vote in raegpect of any
contract or arrangement in which he is inter-
ested, and if he shall do so his vote shall
net be counted, nor shall he bs counted in
the quorum present at the meeting, but neither
of these prohibitions shall apply to:-~

(a) any arrangement for giving any director
any security or indemnity in respect of
money lent by him to or obligations under-
taken by him for the benefit of the company;
or

(b) to any arrangement for the giving by the :
company of any security to a third party W
in respect of a debt or obligation of the ,
company for which the director himself has ;
assumed responsibility in whole or in part )
under a guarantee or indemnity or by the i
deposit of a security; or ‘

(c) any contract by a director to subscribe
for or underwrite shares or debentures
of the company; or

(d) any contract or arrangement with any other
company in which he is interested only as
an officer of the company or as holder of
shares or other securities;

and these prohibitions may at any time be sus-
pended or relaxed to any extent, and either
generally or in respect of any particular con-

. tract, arrangement or transaction, by the com-
pany in general meeting.

Duly Certified,

VR
Seonciny
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The Companies Act, 1929,

.

COMPANY LIMITED BY SHARES

——

Memorandum of Assoriation

BELMOS PEEBLES LIMITED

As altered by Special Resolutlon passed on Gth July 1966

L The name of the Company js “Brimos PresLes
LMitep ”,

Il The Registered Office of the Company will be situate in
Scotland.

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

(a) To acquire as a going concern, as at 30th Scptember
1942, the business of electrical engineers and manufac-
turers of electrical equipment now or recently carried on

j by Belimos Company at Bellshill with the goodwill and

‘ the whole property assets and rights of the said Belinos

Company, to take over the current contracts of the business
S0 acquired and undertake the burdens and obligations of
the same; and to carry on, develop and extend or limit
the said business,

(b) To carry on the trade or business of electrical engineers
mechanical engineers suppliers of electricity for light heat
motive power or otherwise and manufacturers of and
dealers in all apparatus and things required for or capable
of being used in connection with the gencration distribution,
supply and accumulation and employment of electricity
steam gas oil and any other motive power or appertaining
in any way to the business of electrical or mechanical
engineering including in particular without prejudice to




(d)

(e)

(£)

(g)

(k)

5

the foregoing generality manufacturers of mining elec-
trical equipment, electrical switchgear, electric motors,
instruments, relays, transforthers and other electrical
apparatus whatsoever and manufacturers of welded steel
cases and other goods by electric arc welding or other
welding process.

(c) To act as consultant engineers and specialists,

To carry on all or any of the trades or businesses of
manufacturers of agents for dealers in makers and
repairers of all classes of new and second-hand machinery
fittings and apparatus,

To carry on all or any of the trades or businesses of
engineers iron steel brass or other metal or alloy founders
metal workers machinists steel and other casting manufac-
turers smelters moulders galvanisers toolmakers and manu-
facturers and merchants of plant machinery and apparatus
of all kinds.

The execution of contracts for mines works buildings
or properties of any kind involving the supply or use of
any electrical equipment metals plant or machinery and
to supply any accessories and to carry out any ancillary
or other work comprised in such contracts.

To carry on all or any of the trades or businesses of iron
and steel merchants sheet metal workers producers of
bars sheets stamps tubes pipes and castings of any and
every kind iron and steel converters boilermakers copper-
smiths tinsmiths patternmalkers founders smiths metal-
lurgists woodworkers painters millwrights and builders.

To buy sell import export and deal in either wholesale or
retail all manufactures or products of the above businesses
and also all manner of engines plant machinery apparatus
goods materials articles ingredients and things in what-
ever state of process preparation assembly or manufacture
or raw used in connection with or incidental to any of the
above businesses or any operations connected therewith
including all by-products residual matter, scrap or waste.
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(i) To acquire, establish and carry on any other business
which may seem to the Company capable of being con-
veniently carried on or combined with any of the above |
specified objects or businesses or which it may seem
desirable to carry on in connection with or as incidental
to any of said businesses, though of a different character
from that previously carried on by the Company or which f
may seem calculated either directly or indirectly to ;
enhance the value of or render more profitable any of
the Company’s property or rights,

(J) To purchase, feu, excamb, lease, hire or otherwise acquire

~ any real or heritable, personal or moveable property in
Great Britain or abroad, or any beneficial rights or
interests in or over the same; and to hold, exercise, sell,
feu, lease, hire, exchange, alter, pledge or othrrwise deal
with or dispose of the same,

(k) To erect, construct, lay down, maintain, alter, remove,
~ enlarge, improve and replace any buildings, foundries,
works, yards, dwelling-houses, shops, stores, machinery,
plant, offices and conveniences and to acquire sites for
the same or to join with any person, firm or company
in doing any of these things necessary or convenjent for

the Company’s business. -

(D To purchase or otherwise acquire the whole or any part of
or interest in the business, goodwill and assets of any
persen, firm or company carrying on or proposing to
carry on any of the businesses which the Company is
authorised to carry on or possessing property or rights
sttitable for any of the purposes of the Company and/or
to undertake all or any of the liabilities of such person,
firm or company.

(m) To amalgamate with any company, association, partner-
ship or person having objects similar or kindred to any of
the objects of the Company; and to accept payment in

. cash or in shares, debentures, mortgage debentures or
other securities of any such company, either fully or
partly paid, as may be found expedient,
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(n) To lend money with ot withotit secutity to any party on

(n)

stuch terms as may seem expedient and to guarantee the
payment of any motieys or the perforinance of any con-
tracts, liabllities, duties, obligations or engagements of
any cothpany, firm or person whatsoever, and where-
soever domiciled, and to undertake obligations of every
kind and déscription upon stich terms as ihay be considered
desirdble or expedient,

(1) To guarantee support or secure whether by personal
covenant or by imortgaging or charging all or any part
of the undertaking, property and dssets (presént and
future) and uncalled capital of the Cothpany or by hoth
such methods the perforthance of thé obligdtions and the
repdynient or paymént of the principal amounts of and
premiums, inteiest and dividends on any securities of

~ any person, firm or company, including (Wwithout prejudice

to the generality of the foregoing) any company which
is for the time beihg the Company’s Holding Company
as defined by Scction 154 of the Companies Act, 1948 or
any other subsidiary as defined by the said Section of
the Company’s Holding Company or otherwise associated
with the Company in business,

(o) To horrow or raise money and/or sécure the payment of

money or the observance of obligations in such manner as
the Compdny shall think fit; to draw, make, accept, en-
dorse, negotiate, discount, issue and dJdeal in promissory
note§, bills of exchange, drafts and other negotiable or
transferable documents.

() To promote any company or comipanies for the purpose

of acquiring or taking over all or any of the property and
liabilitics of the Company or carrying on any business
which the Company is authorised to carry on or for any
other purpose which may seem directly or indirectly
caleulated to benefit the Company,

(q) To apply for and obtain or to join in applying for and

obtaining and to purchase and acyuire afd work, seil
and dispose of letters patent for inventions in the United

&

&



(r)

(s)

(w)

8

Kingdom and abroad and to grant leases, licences,
concessions and other rights in connection therewith or
othetwise to deal with the same.

To invest and deal with the funds of the Company not
immetiately required upon such securities and in such
manner as inay from time to time be determined.

To subscribe for, purchase or otherwise acquire and hold
shates or other interest in or securities of any other
company having objects altogether or in part similar to
those of the Company or carrying on any business cap-
able of being conducted so as directly or indirectly to
benefit the Company and to take part in the management,
supervision and control of the business or orerations of
hny company or undertaking in which this Company is
br may be interested.

T'o allot shares in the Company’s share capital credited
as fully or partly paid up in payment or part payment
for any property of whatever description which the
Company may acquire or for services rendered to the
Company by any person, firm or company or as a coun-
terpart of any agreement to which the Company is a
party.

To insure all or any of the property or interests of the
Company (including therein the capital of the Company)
against losses of ail kinds and to insure the Company
against casualties and risks of all kinds and against
accidents to its employzes or to any other person for
which the Company may be liable or through which it
may sustain loss, and that in all ¢ases either by insurance
effected with any other companies or any corporations,
firms or persons or by joining any association or federa-
tion for mutual ihsu.ance, protection or indemnity or
accumulating an insurance fund or otherwise and to
effect re-insurances or counter-insurances; provided that
nothing herein contained shall empower the Company
t6 carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act, 1909,




(W)

(x)

»

(=)

9
as extended by the Industrial Assurance Act, 1923, the
Road Traffic Acts, 1930-34 and the Air Navigation Act,
1936, or to re-insure or counter-insure any risks under
any class of assurance business to which those Acts apply.
To establish or support or aid in the establishment or
support of associations, institutions, funds, trusts and
conveniences calculated to assist the Company in the
conduct of its business or to benefit employees or ex-
employees of the Company or the dependents or con-
nections of such persons and to grant pensions and allow-
ances and to subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any
public, general or useful object or for any purpose which
the Company may consider conducive to its objects.
To pay all or any expenses incurred in connection with
the formation, promotion and incorporation of the
Company or any company promoted or formed by the
Company or any company in which the Company or its
sharcholders is or are or may contemplate being interested
or to contract with any person firm or company to pay the
same.
To scll or otherwise dispose of the whele or any part of
the undertaking of the Company, either tsgether or in
portions, for such consideration as the Company may think
fit and in particular for shares, debentures, debenture
stoclk or other sccurities of any company purchasing or
otherwise acquiring the same,
To enter into any arrangements for sharing of profits,
union of interests, reciprocal concession or co-operation
with any persons, companies or societies carrying on or
about to carry on any business or branch of business which
the Company is authorised to carry on or any business or
transaction capable of being conducted so as directly or
indirectly to benefit the Company.
To distribute any of the property and assets of the Com-
pany among the members in specie, but so that no distribu-
tion amounting to reduction of capital be made except
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;Nith the sanction (if any) for the time being required by

aw.

(aa) To indemmify and secure any company, firm or person
against debt or liability incurred or undertaken for behoof
of the Company or against any costs, josses or expenses in
connection with the business or the affairs of the Company.

(bb) To do all or any of the above things in any part of the

world and either as principals, agents, trustees or con-
t-actors or by or through agencies or otherwise and either
alone or in conjunction with another or others.

(¢e) The doing ail such other things as are incidental or con-

ducive to the attainment of the above objects. .

And it is hereby declared that in this Memorandum words
denoting the singular number only shall include the pliral number
and wvice wersa; that the word “company " except where used in
reference to the Company shall be deemed to include any partnership
or other body of perswns whether incorporated or unincorporated
whether domiciled in the United Kingdom or elsewhere; and that the
objects specified in each paragraph of this clause shall, except where
otherwise expressed in such paragraph, be in no wise limited or
restricted by reference to or inference from the terms of any other
paragraph.

TV. The liability of the members is limited.

V. The Share Capital of the Company is Fifty Thousand
Pounds sterling, divided into 49,500 Shares of one pound each, and
4,000 Shares of 2s. Gd. each.

Any of the said Shares and any new Shares created may from
time to time be issued with such preferred deferred or other special
rights or such restrictions whether in respect of dividend voting
return of capital or otherwise as may be fixed by the Company’s
Articles of Association for the time heing or as the Company may
from time to time by special resolution determine but any special
rights or privileges belorging to the holders of any shares issued with
preferred or other special rights shall not be affected modified
abrogated or dealt with except with such sanction as is provided by
the Articles of Association of the Company for the time being. Any
share or shares may when fully paid up be converted into stock.
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WE, the sevcral persons whose names and addresses are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

Number of Shares
Names, Addresses and Descriptions of Subscribers. taken by each
Subscriber.

THOMAS COUGHTRIE, Fairfield Lodge, Bothwell, |

Electrical Engincer ... . One share of
one Pound, w
ALLAN MACKENZIE SHAW WILSON, Grange End,
Milngavie, Dunbartonshire, Chartered Accountant One share of
_one Pound,
Tota} Shares taken ... _ Two, '

Dated the Tenth day of February, 1943,
Witness to the above signatures i-—
JAS. HEADRICK,
112 West Regent Street,
Glasgow,
Solicitor.

N-tn: By Special Resolution passed on 7th March 1951 the share capital of
+he Company was increased to £100,000 divided into 99,500 Ordinary
v oo nf £] each and 4,000 shares of 25, 6d, cach,

By ¢+ = Resolution passed on 24th March 1955 the share capital of
the Company was increased to £500,000 divided into 150,000 6% Cumu-
lative Preference Shares of £1 cach, 349,500 Ordinary Shares of £1
each and 4,000 Shares of 2s. Gd. each.
By Ordinary Resolution passed on 17th March 1958 3,500 Ordinary
Shares of £1 each were sub-divided into 28,000 Ordinary Shares of
25, Gd, gach, ‘
By Special Resolution passed on 5th May 1958 the 4,000 Shares of
2s, 6d. each were converted into 4,000 Ordinary Shares of 2s, 6d, each,
By Ordinary Resolution passed on that date the 32000 Ordinary
Shares of 2s. 6d. cach were consolidaied into 4,000 Ordinary Shares
of £1 cach, .
The share capital of the Company accordingly now is £500,000
divided into 150,000 6% Cumulative Preference Shares of £1 each and
350,000 Ordinary Shares of £1 each,

™  October, 1966,

I certify that what is contained on this and
the ten preceding pages is a true copy of the Memorandunm
of Association of Belmos Peebles Limited as amended by
Special Resolution of the Company duly passed on 6th

July, 1966,

,érséfzzw - %
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;ljZ"? lTHE COMPANIES ACT 1948 to 1967

6/ Company Limited by Shares

/CorY/
SPECIAL RESOLUTIONS
of

BELMOS PEEBLES LIMITED
!

Passed |, 22nd May, 1970

At an EXTHAORDINARY GENERAIL MEETING of the MEMBERS of

— e

BELMOS PEEBLES LIMITED, duly convened and held at Motherwell

Road, Bellshill, on 22nd May, 1970, the following Resolutions

were duly passed as Speclial Resolutions i~

e e e m e o

(1) That the 150,000 6% Cumulative Preference Shares of £1
each, forming part of the Authorised Capitsl of the
Compeny and of which 75,000 Shares are issued and fully |
paeld-up, be and they are hereby converted into Ordinary
Shares of £1 each. =

(2) (a) That the Articles of Association of the Company be
altered as follows i~

By deleting Article 4 end substituting the following
new Article -

"The Share Capital of the Company is £500,000 divided |
into 500,000 Ordinary Shares of £1 each." 5

(b) By deleting in Article 63 the words "Frovided that
the sald 6% Cumulative Preference Shares shall not confer
upon the holders thereof uny right to receive notice of
or to attend or vote, eilther in person or by proxy, at

or join in any requisition requiring the Board to convene:
any General Meeting of the Company unless -

(a) The sald fixed cumulative Preferential dividend
thereon is at the date of issue of the notice
convening the Meeting in avrear for one year and
remains unpeld; or

a3 e - i sl

(b) & resolution is to be proposed at the leeting
i directly and adversely affecting any of the s ial
i:ghts and privileges attache a

¢Cumulative Preference Shares dr g%gﬁﬁﬁfiﬁ At ?P
or reduction;of
e

ffthe Company or for any rep
or thgzgﬁ}ﬁgﬁﬁ the;
b ]

e Share Capital thereof or
9 Company's undertaking." .
N by 19 Y . \
e At o \
o et L bwatd Kkt |
Duly Certi ﬂ#&?uun""gliff é d
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Ve, the undersighed, belhg Holdors of the entirety of the

BRLMOS PBEBLES LJIUITED

240,924 Ordinary Shares of &1 each fully paid in the
Cupital of the 'bove-named Company hereby, pursuant to the
provisions of Article 43 of tho Articles of Apsociation of
the Company, consent to the passing by the Company of the
Regolutions set out in the Notice of the Extraordinary

e%; General Meoting of the Company hereto amnexed and consent
o,

to each and evary variation of the rights attached or

halonging to thy said Freference Shares proposed to he
affectod thereby or involved therein and declaring that
the said Resolutions shall, if passed, be bindinz on all

the holders of the 3ald Oxdinary Shares.

Tho GO ON SEAL of BRUCE IEEBLES INDUSTRIES LILIITED was
hersunto affixed in tho presence of

(signed) D. McDonald Direoctor
Seal. (pigned) William X. NoKengie Seoretary
304h April 1970
(signed) G.T. Courhtrie
&f_j (signed) J. Hastings
4 (signed) W,  Gray
(gigned) T.R. Lindsay
{signed; D. licDonsld
(signed) D.A. Thomson
(sisned) D.R. Thomcen
(signed) G.7. Wilson

duly certified

LA

Secyctary




BILI0S  PEFDLES LINITR

HOTICE IS HEREDY GIVEN that an EXTRAORDINARY GIUERAL KEETING of the
\LBERS of BELN0OS PREBLES LIGITED, will be held at liotherwell Road,
Bellshill, on Friday the twenty second day of iay 1970 at 12.30 o'clock
pPem. for the purpose of considering and, if thought fit, passing the
following Resolutions as Special Resolutionsgiw

1) That the 150,000 6% Cumulative Preference Shares of £1 each,
forming part of the Authorised Capital of +the Company and of
which 75,000 Shares are issued and fully paid-up, be and they
are hereby converted into Ordinary Shares of £1 each.

2) (a) ‘That the Artioles of Assooclation of the Company be
altered’ as followsie

By deleting Artiole 4 and subatituting the following new
Article -~ )

"The Share Capital of the Company is £500,000 divided into
5C2,000 Ordinary Shares of £1 each,™

(v) By deleting in Article 63 the words "Provided that the
said 6% Cumulative Proference Shares shall not confer upon
the holders thereof any right to receive notice of or o
attend or vote, either in person or by proxy, at or join in
any requisition requiring the Board to convene any General
Meeting of the Company unless -

~ &) The said fixed cumulative preferential dividend %heroon
is at the date of issue of the notice ocohvening the
' Mecoting in arrear for one year and remeins unpaid; or

b) . a rosolution is to be proposed at the Leoting directly
and advorsely affecting any of the special rights and
privileges atiached to the said &% Cumulative Prefercnce

+ Shares oxr for the winding up of the Company or for any
repayment or reduction of the Sharc Capital thereof op
* for tha sale of tho Company's undertaking, !

"

By Ordex of the Board,

i -
Sy

Sgtratary.
Hotherwell Road, ’
Bellshill,

1st May 1970 .
Note: A Member entitlnrd to aﬁteﬁd and vote at the meeiing is entiiled

to appoint a proxy to attend and vote in his siead. A Proxy need noi
be a member of the\COmpany. .




BIETAI0S PHSELWS LIGITTED

e, the undersigned, being the Holders of the entirety of
the 75,000 6 Cumulative Preference “Mares of £1 each
fully paid in the Capital of the above-named Company
hereby, pursuant to the provisions of Article 43 of the
Articles of Assoociation of the Company, consent to the
passing by the Company of the Resolutions sel out inh +the

B~ Notico of tho Extraordinary General Meeting of the

ﬂg‘» Company hereto anhexed and conment to each and evexry
variation of the rights attached or beloning to the said
Preference Shares propomed to be effected thereby or involved
therein and declaring that the =aid Remolutiohs shall, if
passed, b binding on all the Holderasof the said

Prefersinice Shares.

The COMMON SEAL of BRUCE FEIBLES INDUSTRIES LIMITED was
hereaunto alflixed in tho presehoe of:-

(signod)  D. MoDoneld Director
Seal (signed) Williom . LicKenzie  Secretary

3Cth April 1970

duly cexbdificd

N -

Jeoretary
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PaL0S  PEIDBLES LREITED

7OTICE IS HEREBY GIVEW that an FXTRAORDINARY GENERAL VEETING of the
1.E.BERS of BELNOS PREBLES LLIITED, will be held at 1sotherwell Road,
Bellshill, on Friday the 4wenby second day of lay 1970 at 12,30 o'clock
pem. for the purpose of considering and, if thought fit, pasgsing the
following Resolublons as Special Resolutionss- A

1) That the 150,000 64 Cumulative Preference Shares of £1 each)
forming part of the Authorised Capital of the Company and of
which 75,000 Shares are jasued and fully paid-up, be and they

are hereby converted into Opdinary Shares of £1 each.

2) (a) That the Artioles of Associatlon of the Compahy be
altered as followss—

By deleting Article 4 and gubetituting the following nev
Axticle - : .

WThe Share Capital of the Company 5 £500,000 divided into
500,000 Ordinary Shares of &% each."

(v) By deleting in Article 63 the words WProvided that the
gaid 65 Cumulative Preference Shares shall not confer upon
the holders thereof any right Yo receive notice of or to
attend or voito, oither in pexrson OT by proxy, at or join 1in
any requisition roquiring the Board to convene any Genaral
Meating of ‘the Company unless -~ :

~ a) The said fixed oumulative preferentisl dividend thereon’
ig at the date of lssuc of the notice convening the
' Yeoeting in arxear for one year and remains unpaid; or

B) .a regolution is to Vbe proposed at the lieoting direcily
and advorsely affecting any of the speoial xights and
privileges attashed o 4he sald &5 Cumulative Prelercnce /-

. Shares or for the winding up of ‘the Company or for any
repayment or woduotion of the Share Capital thorsof or e
+ fopr the sale of the Company's undertaking." L

] o .
- -

© By Oxdex o2 +he Board,
Setretary. .
llothexwell Roady ’
Bellshill.
1s% May 1970
Note: A lMember entitled to attend and voie a% the meeding is entitled

to appoint a proxy to attend and vote in his stsad. A Proxy need not
Ye a mombexr oFf the\Cqmpany. .

r
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Form No, 28
Y A 92‘:,%399 / [ No rogistridion
No. of Company 53726 ;7/ L0 foc pary able)

THE COMPANIES ACTS 1948 TO 1967

Notice of consolidation, division, sub-division
ar conversion into stock of shares

Pursuant to Section 62 of the Companies Act 1948

Notice of consolidation, division, sub-division, or conversion into stock of shares, apecifying the
shares so consolidaled, divided, sub-divided, or converled into stock, or of the re~conversion into
shares of stock, specifying the stock so re=converted, or of the redemption of redeemable preference
shares or of the cancellation of sharcs (otherwise than in connection with a reduction of share capital
under Section 66 of the Companics Aet, 1048). ’

To the Registrar of Companics

Name of Company . . BELMOS PEEBLES

Pt s s i s s s EEREER) AR VErE At beaasna RN trea st e e e b L)imitcd*

heceby gives you notice, in nccordanee with Seetion 62 of the Companies Act 1948 that:

By Specisl Resoluticn passed on 22nd May, 1970 B

the 150,000 6% Cumulative Preference Shares of

M

.
£1 each, forming part of the Authorised Capital ;

of the Company and of which 75,000 Shares are

issued and fully pald-up were converted into "'r
Ordinary Shares of £1 each.

. 3 /S‘:{l .
Stpned 4 /’6"‘ﬂ
State whother
Directar or Secretary ‘Q“"uy taaaeaamaaieanasas Ceeanaea e eiaanan.

e oplicable Date ..... JoT May, 1 "@(EGBSTERED \ .

. - 10
Preseated by: L2 JUqu '
Davidson & Syme, o 0L
W.S., No _?’.‘,”Zui |
28 Charlotte Square, '
EDINBURGH.

Presentor'’s reference: DCMuC
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THE COMPANIES ACT 1948 to 1967

¥ COMPANY LIMITED BY SHARES

—

(COPY)

3 g RESOLUTION
B OF

' BELMQOS PEEBLES LIMITED
(Incorporated under the Companies Act 1929)

5 Passed 19th Oclober 1970

At an Extraordinary General Meeting of the Members of
Belmos Pekbles Limited, incorporated under the Companies
Act 1929, duly convenad and held within the Registered
Office on 19th October, 1970, the following Resolution
was duly passed:-

1. As a Special Resclution: -

That with the consent of the Board of Trade, and v.ith
effect from Ist January 1971, the name of the Company
be changed to Reyralle Belmos Limited.

Duly certified

4‘4/@’.

W.B, Sgleirs,
Secretary.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, Raaolr
I hereby certify that

Balmos Paehlon Limiked

having by special resolution and with the approval of the Board of Trade changed
its name, is now incorporated under the name of

Raysolle Balmos Linitsd

Given under my hand at Edinburgh the 3§ Drosmbar 1970

DED R%

Reeiztear of Compani

L

C.172
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g THE COMPANIES ACT 1948 and 1967
) COMPANY LIMITED by SHARES
% W / /1
m / ( copy )
RESOLUTION
of

REYROLLE BELMOS LEMITED

Passed on 8th May, 1973

At an EXTRAORDINARY GENERAL MEETING of the Mewbers of REYROLLE
BELMOS LIMITED, duly convened and held in the Company's Office
at Tndustrial Estate, Blantyre on 8th My, 19'5; the following
Resolutlion was duly passed as & SPECIAL RESOIUTION,

"THAT the Regulations contained in the printed document laid before this

meeking and subsoribed by the Chairman for the purposes of Identificaticn
be adopted as the Articles of Assoocintion of the Company in Substitution

for and to the exclusion of ‘the existing Articles thereof,”

DULY CERTTFIED

y oo

R. Neilson
Becratary




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandunm

AND
Articles of Asgsoriation
OF

REYROLLE BELMOS LIMITED

Dundas & Wilson C 8§
Davidson & Syme W S
28 Charlotte Square
Edinburgh




I hereby certify thst Reyrolle Belmos Limited

formaerly called Belmos Peebles Limited

which name was changed by special resolution and with the approval of the
Department of Trade and Industry on the 31 December 1970
was incorporated, under the Companies Act, 1929

as a limited company on the 20 February 1943

Given under my hand at Edinburgh the 5 June 1973

No. 22307




COMPANY LIMITED BY SHARES

] ,
Memoramdumy of sgoriation
OF

REYROLLE BELMOS LIMITED

(. The name of the Company is “REYROLLE BELMOS LIMITED",
: 1%, The Regisiered Office of the Company wlill be situate in Scotland.
1. The objects for which the Company is established are:—

{a) To acquire as a going concern, as at 30th September 1942, the
business of electrical engineers and manufacturers of electrical
equipment now or recently carried on by Belmos Company at
Bellshill with the goodwill and the whole property, assets and
rights of the said Belmos Company, to take over e current con-
tracts of the business so acquired and undertake the burdens and
obligations of the same; and to carry on. develop and extend or

e

i timit the said business.

{b) To carry on the trade or business of electrical engineers,
mechanical engincers, suppliers of electricity for light heat motive
power or etherwise and manufacturers of and dowers in ail
apparatus and things required for or cuniole ot beliio used in
connection with the gencration, distribution, stpolv wng accumuia.
tion and employment uf e'ectricity, swam, gas, off and any other

- molive power or appertaining in any way to the business of

b electrical or mechanical engineering including n particular and
without prejudice to the foregeing generality, manufacturers of
mining electrical equipment, electrical switchigear, electric motors,
instruments, relays, transformers and other electrical apparatus
whatsoever and manufacturers of welded steel cases and other
goods by electric arc welding or other welding process.

' DA h \‘,\\‘\

.. To act as censultant cngineers and specialists,




(d)

(1)

(g)

(h)

(i

(i)

() /]

- -

To carry on all or any of the trades or businasses of manu-
facturers of, agents for, dealers in, makers and repalrers of all
classes of new and second- hand machinery flttmgs and apparatus,

To carry on al} or any of the trades or busipesses of engineers,
iron, steel, brass or other metal or alloy founders, metal workers,
machinists, steel and other casting manufacturers, smr\lters,
moulders, galvanisers, toolmakers and manufacturers and merchants
of plant machinery and apparatus of all kinds,

The execution of contracts for mines, works, bulldings or properties
of any kind involving the supply or use of any elcctrtca, equipment,
metals, plant or machinery and to supply any accessorles. and to
carry out any ancillary or other weork comprised in such \\contracts.

To carry on all or any of the trades or businesses of iron and

steel merchants, sheet metal workers, producers of bars, heets,
stamps, tubes, pipes and castings of any and every kind, iron and
steel converters, bollermakers, coppersmiths, tinsmiths, pattirnmaters,
founders, smiths, metallurgists, woodworkers, painters, millwrights
and builders.

To buy, sell, import, export and deal in cither wholesale or retall

all manufactures or products of the above businesses and also all
manner of engines, plant, machinery, apparatus, goods, mateslals,
articles, Ingredionts and things in whatever state of procoss, prepara-
tlon, assembly or manufacture or raw used in connection with or
incidental to any of the above businesses or any operations vonnected
therowith including all by-products, residual matter, serap or waste,

To acquire, establlsh and carry on any other business which may
seem to the Company capable of belng convenlently carried on or
combined with any of the above specified objects or businesses or
which it may scem desirable ta carry on in connection with or as
incidental to any of said businesses, though of a different character
from that previously carried on by the Company or which may
seem calculated clither directly or indirectly to enhance the sajue
of or render more profitable any of the Company’s property or

rights.

To purchase, feu, excamb, lrase, hire or otherwise acquire any

real or heritable, personal or moveable property in Great Britain

or abroad, or any beneficial rights or interests in or over the same;
and to hold, exercise, sell, feu, lease, hire, exchange, alter, pledge

or otherwise deal with or dispose of the same.




{m)

(n)

(ni(1)

(o)

To erect, construct, |y i

i s t lay dowr, . antais, alt.i, remove, enlarge,
mprove and replace any buildiags, v, ane e, warks, yards,
dwelling-h : -

§-houses, siiops, stores, machiery, plant, offices and con-
venlences and to acqui-e sites for the same or to join with any
person, firm or company in daing any of these things necessary
or convenient for the Company’s business

To purchase or atherwise azquira the whole or any pari of or
interest In the business, goodwili and assets of any person, firm

OF company carrying o or proposing to carry on any of the
businesses which the Company is authorised to carry on or possessing
property or rights suitable for any of the purposes ot the Company
andfor to undertake all or any of the I'abilities of such person,

firm or company

To amalgamate with any rompany, assocration, partnership or
person having objects similar or kindred to any of the objects of
the Company; and to accept payment i cash or in shares,
debentures, mortgage debentures or other sceurities of any such
company, either fully or partly paid, as may be found expedient

To fend money with or without security te any party on such
terms as may seem expedient and to guarantee the paymept of

any moneys or the performance of any contracts, habilties, duties,
obligavions or engagements of any company, firm or person what-
soever, and wheresoever domiesled, and to undertake obligations

of cvery kind and description vpon such terms as may be considered
dasirable or expedient

To guarantee support or secire whether by personal eevenant or
by mortgaging or charging ali or any part of the undertaking,
property and assets (present and future) and uncalled capital of
the Company orf by both such metheds the performance of the
obligations and the repayment or payment of the principal amounts
of and premiums, nterest and d.vidends on any securities of any
person, fiem or company, including {without prejudrce to the
genecralsity of the foregoing) any company whech :s for the time
being the Company'’s Holding Company as defined by Section 154
of the Compantes Act, 1948 or any other subsidiary as defingd by
the said Section of the Company's Helding Company or otherwise

assaciated with the Company i business

To borrow of raise money andfor secure the payment of money
or the obseivance of obligations in such manrer as the Company

shall /
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(q)

{r)

(s)

(u)

4 -

shalf t  fit;
hink fit; ¢ arav, make, acceps, endorse, Aegotiate, discount,

Issue and deal in rromissory notes, bills of exchange, drafts and
other negotiable oy transferable documents

To promote any company or companiss for the purpose of
acquiring or taking over all or any of the property ang liabilities
of the Company or carrying on any business which the Company
is authorised to carry on or for any other purpose which may |
seem directly or indirectly calculated to benefit the Company,

To apply for and obtain or to join in applying for and obtaining
and to purchase and acquire and work, sell and dispose of Istters -
patent for inventions In the United Kingdem and abroad and to
grant leases, licences, concessions and other rights in connection
therewith or otherwise to deal with the same,

To invest and deal with the funds of the Company not immediately
required upon such securlties and 1n such manner as may from time
to time be determined,

Te subscribe for, purchase or otherwise acquire and hold shares or
other interest In er securitles of ary other company having objects
altogether or 14 part similar to those of the Company or carrylng
an any business capable of being conducted sc as directly or
indirectly to benefit the Company and to take part in the manage-
ment, supervision and control of the business o* operations of any
company or undertaking in which this Company s or may be
interested,

To allot shares in the Company's snare capital credited as fully or
pardy paid up in payment or part payment for any property of
whatever description which the Company may acquire or for
services rendered to the Company by any person, firm or company
or as  counterpart of any agreement to whach the Company 15 a

party .

To insure al! or any of the property or interesis of the Company
{including therein the capital of the Company) against iosses.of
all kinds and to insure the Company sgaenst casualties and risks
of all kinds and against accidents to its emple.ees of 1o my'ﬁoxh‘er
person for which the Company may be {rabie or through which it
may sustain loss, and that in all cases either by insurance effected
with any other companies of &ny corporations, iirmsf Qf Persons of
by joining any association or federat’on Yor mulual msurance,

protection [




(w)

(x)

(y)

(z)

(aa) [

-5 ..

protection or Indemnity or accumulating an insurance fund or
otharwise and to effect re-insurances or counter-insurances; pio-
vided that nothing herein contained shall empower the Company
to carry on the business of asscrance or to grant annuities within
the meaning of the Assurance Companies Act, 1909 as extended
by the Industrial Assurance Act, 1923, the Road Traffic Acts,
1930-34 and the Ajr Mavigation Act, 1936, or to re-insure or

counter-insure any risks under any class of assurance business to
which those Acts apply.

To establish or support or ald in the estabiishment or support of

associations, institutions, funds, trusts and conveniences calculated
to assist the Company in the conduct ot its business or to beneflt
employees or ex-employees of the Campany or the dependents or
connections of such persons and to grant pensions and allowances
and to subscribe or guarantec money for charitable or benevalent

objects or for any exhibition or for any public, general or useful

object or for anv purpose which the Company may consider con-
ducive to its objects. ‘

To pay 2l or any expenses Incurred In connectlon with the
formatien, promotion and Incarporation of the Company or any
compony promoted or faormed by the Company oF 2y company in
whizh the Company or s shareholders s or are or may conlem-
plete belng interested or to contract with any person, flrm or
company to pay the samo.

To sell or otherwlse dispose of the whole o any part of the under
taking of the Company, elther together or In portlons, for such
consideration as the Lompany may think it and in particular for
shares, dubentures, debenture stock or other securities of any com-
pany purchasing or otherwise acqulring the same.

To entet into any arfangements for sharing of profits, union of
interests, reciprocal concession of co-operation with any PErSONS,
companies or socletles carrying on or about 1o carry on any‘
business or branch of business which the Company s authorised
to cafry on or any busintss of transaction capable of being con-
ducted so as directly of indirectly to benefit the Cumpany.

: n
To distribute any of the property and assets of the Company
among the members in specie, but s0 that no d:ssr:bx:tionh N
amounting to reduction of capital be made except with the s3

tion (if any) for the time being required by law.




N
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v.

Wg, ¢

faz}  To indemeily and sccure any company, firm o
s S ’
Gobe o Habllity wicurred or undertaken for behoof oV the Com/
pany OF aganst any costs, fosses or sxpentas In cornection wi’{h
the business or the affairs of the Cor prpo "
{ob)  To do ail or any of the above things In any part of the worde

. - _—
and either as principais, agents, trustees or contractars or by or:
through agencies ar otherwlse and elther alope or In conjunct.on
with another or others, ‘

fee})  The doing all such other things as ars incidental or conducive <]
the attainment of the abovs objects,

And it is hereby detlared that in this Memorandum words denoting the
singufar numter only shall include the plural numbes and vice verse, that
the word “company’ excent where used in roforenca to the Compan
shail be deemed to include any partparship or nther body of persons
whather incorporaied ur unincorparated whether demictisd In the Usited
Kingdom or clsewhere; and that the objscts specified in rach *pangtiph
of this clause sha’i, exceps where otherwlss expressed in such naragn ph,
be in no wise imied or fastricted by reforence o or afvirnss fron the
terms of any other paragraph

The liaddity of thy memoess is hmited

The Share Capital of the Company I3 1500,000 gividen intn 300,08
Shares of one pound cach,

Anv of the said Shares and any aew Shares craated may from twiy i
rime b Gsued with such prefarred, deferind ot other sponied nghts @)
suth vesteictions whether in respect of alvidend, yodiag, woturn of Lap taf
or otherwise 35 may be fixed by the Company’s Artichs of Assntiat w0

for the time being of 35 the Company may from Tame 19 twae by g ol .

reseluton desermine bus any special 1ights o7 priviboges bolwaging s the
hulders of any shares issund with prefersed ae ather spotil 7igats L
ot be affezted, modified, abrogated ot deall wik except O sk
sanitics 35 18 provided by the Articles o Assac atme of tha Campan?
for a2 Cime beirg. ANy shae W shates may whem futty pid w be

gonvariad inle SiBTK

person against
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WE, the several persons whose names

and addresses pe Sithsg
sribe
of being formed into 2 Company 4 aro dosiroys

0 pursuance of this Memorandum of
Eree to take the Dumber pf shares |n ;
Pposite oyr respective names, =

{ —.—__-h-'_‘_h'-'_‘-““—-nn._._

Names, Addresses angd Descriptions Number of Shares taken

of Subscribers by each Subscriber

Assuciation, and we respectively a
the capital of the Company set o

Thomas Coughtrie J 4 .
Falrfield Lodge
Bothwell

Eiectrical Engineer One

7 Allan Mackenzle Shaw Wilson
Grarge End

Milngavie

Dunbartonshire

‘ } Chartered Accountam , One

"DATED the Tenth day of February, 1943,

WITNESS to the above slgnatures:—-

e

L fas Headrick R

& B
-, 112 West Reuent Street WII*’,
&) .
L Glasgow :g.i -‘
L Solicitor i
. 8
4
g
TR
: o
o7
] 5
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THE COMPANIES ACTS 7948 10 1967

COMPANY LIMITED BY SHARES

Hrticles of Assoriation

OF
REYROLLE BELMOS _iMiTEp

The Regulations contained in Table A in the First Schedule to the
Companies Act 1929 skall not apply to tne Company,

The Regulations cortaned in Past | of Table A of the Companies Act
1348 (with the exception of Reguiations 24, 53, 75 and 89 to 97
inclusive] skall apply to the Company,

The Company 15 2 Povate company and accordingly:—

fab The rignt t2 transfer shares is restricted in manner hereigafier
prescribes:

(b} e rumber of menhers of the Company {exchuaive of persons
WhRa are in the erplaymient of the Compsiny and of persans whe
Raeinx sae~ former'y i= tre employment of the Company were
WEIR Imosuah seziowment and haye continued ifter the dricemmz
ta3r of sgau eTployment 2o k> members of the Company) &
limited 12 £ Frivided that wherg two o7 more persens aoid

OcE of more snares o the Company [ointly they skall fer e
parpose of trz Ragl avsn be treated 45 2 Vngle merber;

lek AF mEIELTe Tooone publ2 10 subicribe for 20y shares of debes

5 prafibies;
M€ the Compang <2z wat Fave sower fo e shae was e

Lores oF mma Cowzany
Zegrae

¥Ee cap oz oF pvs Comoars & e date

. ' “ 2r*
Articles .z 550 00 22 - £10900 thares o £7 #ee?

B ar tues Cnf nre 1ha

- . . L N o
SRR momizmer oFf Oorertoen gei . <ol e g f

“ - Rk peigti il Aty

E.T‘,E R TR APl St P 5;3’&"‘1” Fr ,j’ oF SNa gt d/yv& 1;
a 1 i 1

gvy P1ae3Td o0 gty 3usst, WhEshst

FE T e g £ - - LA AT T
FREGST Draeafi- gy ws or PPN

H
i
Lo
1.
i
I
}
;

e et o s




=3

NO Puyness shall be ransacted ap any Gergrgt

Meeting upiess & guotum
of memkers is preseat at the time whep

the Ireetimyr procesds to Dasposs;
84v¢ 2y herein otherwise Provided two me

ribers Bresent (n r rgyyp, or 2y
Broxy shall be 3 TUorum

Subject to the Provisions of the Act, 3 reselutian 4
the members for the time being entitleq to receiv
altend and vote at General Meetings ‘of veing earparations by their duiy
authorised representatives) shall be as valid ang effective

had beun passed at 3 General Meex!
held.

writing signed by al!
¢ notive of and 1o

as if the same
g of the Cempany duly conveneg and

9. Clause 79 i Part | of Table A shall be read ang construed as i* the

Proviso to sych Cliuse were omitted therefrom,

10. Any new Directors sha) be appolnted and the present and sueh new

1.

holders thereof the right to recejve natice ot and to artend and vote az
General Meetings of the Companv, Any corporation befng the hoider

of such shares may sign any such appointmen: or remava; by its Chairman
or b¥ any two of fts Directors, ANy such appointment or remaevat of 3
Director in wrliing pursuant to thijs Article shall take effect as from the
time when the instrument js lodged at the office,

Clause 107 in Part | of Table A shall be read and construed ae «f tha
reference to rotation of Directors was omitted therefrom

faww}c’\ SR g 1997 Cotbed o fe cony T
&7

d,-. ® L /:
fad .”?ﬂﬁ”’aa g i’qibcm«t&a@ C/ A ";;‘”51--.-\”? so 'ié;‘“w’*?’ jﬁ—'ﬂuﬁf}'/
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F }h ] ST, ANDREW HOUSE,

FEC , ' 141 WEST NILE STREET,

GLASCOW G1 2RN

Va‘&f\rheuse @X C@) . TELEPHONE: 041-332 4162

TELEX: 770203
PRIVATE AND CONTIDENTIAL

R Baker Esq AGC/HG/JP
Financial Director

Northern Engineering Industries Lid

Cuthbert House

All Saints

NEWCASTLE-UPON-TYNE NE99 1INT 20 April 1978

Dear Sir

In reply to your letter dated 30 March 1978, we wish to confirm that,
following the appointment of Peat Marwick Mitchell & Co as auditors of
. Northern Engineering Industries Limited ("NEI"), we are resigning as
auditors, with effect from 1 Januarxy 1978, of t:he follow:.ng companiles,
which are members of the NEL group:

Reyrolle Belmos Limited
Reyrolle Belmos (Ashington) Limited

" Belmos Peebles Tools Limited - B'33S

. Reyrolle Belmos Pcebles Mining Sales Limited
Edgcumbe Peebles Limited =s%%9
Edgcumbe Peebles - Europe - Limited
Munro & Junor Limited =s25S%
Systemshare Limited LGa 4\

There are no known cilrcumstances connected with our resignation as cuditors
of the above companies which we consider should be brought io the notice of

the nembers or creditors of these companies.

We also resign as auditors of the AZS Europa partnership, with effect from
1 January 1978, and we should be graceful if you wouid inform your partner

of the circumstances of the change in audit appointment. ‘

We should like to pflace on record our appreciation of the assistance we

have received from the managements of the above companxg :i.'n the. conduct

of our duties as audiltors.
i,

Yours faithfully ! :‘. 5 ]

P 2\/ Z:{ Certified a True Copy
W /
LA

. Secreté‘ﬁ:y
Reyrolle Belmos Limited

cc AL Maclaren, Reyrolle Belmos Limited
RM Fawcett, Edgcombe Peebles Limited
J Tillman, Munro & Junor Limited .
I MclLeod Pm;sons Peebles Limited

Glasgaw A5 Coatpted o A MDAz tordo MALrite A limtiy A Wien ADCopey TRWeIs AHChirman TIAwAss PW Byoas Bila
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COMPANY NUMBER 22307 [@I
THE_COMPANIES ACTS 1948 TO 198

SPECIAL RESOLUTION
OF

REYROLLE BELMOS LTD

PASSED: 21st JUNE, 1982

i
At the Annual General Meeting of the Members of the above named Company duly
convened and held at East Pilton, Edinburgh on 21st June, 1982, the following:

SPECIAL RESOLUTION
was duly passed:
"that pursuant to the provisions of section 12 of the
Companizs Act 1981 the Company be exempt from

the obligation to appoint auditors in accordance
with the requirements of Section 14(1) of the

Companies Act 1976".

A.D. Nicol
Director
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NOTICE OF ILLEGIBLE DOCUMENTS

it documents in this company’s

Companies House regrets thi
hich are illegible.

microfiche record have pages w

This has been noted but unfortunately steps taken to rectify

this were unsuceessiul,

Companies House would like to apologise for any

inconvenience this may enuse.

OlAPANY BIFORMATION SUPPLIED BY CONMPANIES HOUSE
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