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Y COMPANY LIMITED BY SHARES,

MEMORANDUM OF AGSOCIATION
of
R.GOODWIN & SONS (ENGINEERS) LIMITED.

3. The naome of the Compeny is "R.GOODWIN & SON
EERS) LIMITED". 5

2, The Registered Office of the Company will be;-;f‘:
in England, AT

3. ‘The objects for which the Company is establiEHad e,
(1) (a) To soquire and carry on in perticular thel! Y:1:%4
of Iron Founders and Engineers heretofore carried 6ﬁ:ﬁ¢£'
Geofpe Goodwin, Willism Lawton Goodwin, Frank Goodwin,

John Stanley Goodwin end Frederick Rushton in co-partner-
ship under the styls or firm of R.Goodwin & Sons at Ivy
House Foundry, Ivy House Road, Henley in the City of

Stoke on Trent end for that purpose to enter into an agree-
ment with the said George Goodwin,Williesm Lewton Goodwin, j
Frionk Goodwin,John Stanley Goodwin and Frederick Rushton

in the terms of a draft preliminary agreement,a copy of

which has been signed for identificatlion by two of the

‘subscribers of this Memorandum with or without modificae
tion of such btewms,

(b) To carry on business es iron and bréss founders,
me chenical ,électrical and general engineers,boller mekers,
millwrights,metal workers And metallurgists,machinists,
ipon and steel converters,smiths,woodworkers,lironmasters, x
steel makers,smelters,tin plate makers,blast furnace pro-
prietors ,ore lmporters and workers,sand blast workers, .
refiners and workers generally,manufacturers of machinery
of svery description,tool makers, agricultural implement
mekers ,constructional englneers, motor engineers, o1l
fuel engineers, water supply englneers, gelvenizers, jep~
anmers, annealexs, welders, enamellers, electro and
chromium platers, polishers, wheelwrights ,cement and as-
bestos menufecturers, bullders, wood and timber merchents,
joiners, brick and tile manufacturers, warehousemén ,stor-
age contractors, carrlers and haulage contractors,garage
proprietors, and oil merchants and contraciors generally.

(¢) To carry on business as menufActurers and repaire’ :
ors of, and dealers in springs, tools, forgings, castings, L
plates, bollers, engines, stoves, sorews, nails, machin- ;
ery, prosses, implements, geers, wotor cars, motor lor-
cies, omnibuses, coaches, tramears, locomotlves, rallway :
porriagen and trucks and other vehicles, aeroplanea, :
goaplenes, airships and other aireraft, irommongoery end
hardware and wireless goods. |
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

2,

To carry on or acquire any businesses similar

=
Q

To

To

To

To

to the businesses above-mentioned or which
may be convenlently or advantageously car=-
ried on or cowbined with them, or may be
caleulated directly or indirectly to enhance
the value of or render more profitsble any
of the Company's prioperty,.

purchase or sell, take or let on lease,iske
or give 'in exchange or on hire,or otherwlse
acquire,grant,hold or dispose of any estate
or Iinterest in any lands, bulldings, ease-
ments,concessions,machinery,plant,stock in
trade,goodwill, trade marks,designs,patterns,
petents, copyright or llcences, or any other
real or personal property or any right,priv-
ilege,option,estate or interest.

sell, lease, let on hire, improve, nanage,
develop,mortgage,dispose of, ‘turn to ac-
count or otherwise deal with all or any of
the property and righte and undertakings
of the Company for such consideration aa
the Company mey think fit.

ereet, bulld, construct, alter, improve,
replace, remove, enlarge, maintaln,manage,
control or work any railways, tramways,
roads,canals,docks, locks,wharves,stores,
buildings, shops, factories, works, mills,
plant or machinery necessary for the Come
pany's business,or to jein with others in
doing any of the things aforesaid,

borrow or ralse money for the purposes of
the Company and for that purpose to mort-
gage or otherwise charge the whole or any
part of the Company's undertaking,property,
and assets inecluding the uncalled Capital
of the Company.

remunerate any person, firm or company for
services rendered, or to be rendered, in
placing or assisting %o place or guarantee-
ing the placing of any of the Shares in the
Company's Capital, or any Debentures,Deben-
ture Stock or other Securitles of the Com~
pany, or in or about the formation or pro-
motion of the Company or the conduct of
its business,

Upon the issue of any Sheres to employ brokers

To

and agents and to pay undcrwriting commis-
sion to or otherwise remunsrate by Shares
or options to take Shares,or by Debentures,
Debenture Stock or other Securitiles, per-
sons subscribing for Shares or procuring
subseriptlions for Shares,

accept, draw, make, execute, discount and
endorse bills of exchange,promlssory notes

A

[P
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(10)

(1p)°

(12}

(13)

{14)

(18)

{18)

(17)

(18)

(19)

To

To

To

To

To

B

or other negotiable lnstruments.

apply for and take out,purchase or otherwlse
acquire any trade marks, designs, patterns,
patents, patent rights, inventions,or secret
processes which may be useful for the Com~
pany's objects,and to grant licences to use
the same,

pay all the costs,charges and expenses pro-
liminary and incidental to the promotion,

formation, establishment and incorporation

of the Company.

causs’ the Company Lo be reglstered or other-
wise incorporated in any Colony,Dependency or
Foreign State wheré the Company's operations
era carried on in accordance wlith the laws of
such CQolony, Dependency or Forelgn State.

ostablish or promote any company for the pur-
pose of acquiring all or any of the property,
rights and liabilities of the Company or for
any other purpose which may seem directly or
indirectly caleulated to beneflt the Company.

acquire and undertdke the whole or any part
of the assets and/or liabllities of any per-
son, firm, or company carrylng on any busi-
ness of a nature similar %o that which this

~ Company is authorised to carry on.

To

‘To

To

To

amalgamate ﬁith~any company heving objects
similar to those of this Company.

sell or dispose of the whole undertaking of
the Compeny or any part thereof for such
consideration as the Company may think f£it,
and in particular for Sheres, Debenbtures
or Securities of any other company having
cbjects altogether or in part simllier to
those of this Company.

subscribe or guarantee money for any chare
iteble, benevolent, educatlonal on soclal -
object, or for any exhibltion or for any
public,general,or useful object which the
Directors may think desirable or advanta-
geous to the Company.

satablish and support, or tc aid in the
Lstablishment and support of, any club,
institutlion or organisation caleulated %o
benefit persons employed by the Company or
hav! g dealings with the Company.

invest the moneys of the Company not lmue-
dlately redquired upon such gsecurlities and
in such manner as the Directors may from
time to time delermine.
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(20) Subjeet to the provisions of Seotion 45 of the
Companies Act, 1929, to lend and advenoe
money to such persons, firms or companies
apd on such terms as maey seem expedient
apd in psrticular to oustomers and others
having deslings with the Company, and to
guarantee the pérformence of contracts
by such persons, [lrms or companies.

(21) To grant bonuses, gratuities, pensions cr char-
itable aid to parsons employed by the Com-

PANT

(22) To distribute any of the property of vhe Com=
peny swong its Members in specle.

(23) To do all such things as are incidental or
conducive to the attalnment of the above
ob jects or any of them,

4, The 11ability of the Members is limited.

§. Thée Shave Capital of the Company is £15,000, divided
into 15,000 Shares of £1 each., The Company has power to
inorease, reduce or alter its Capltal In any way author-
ised by few snd to attach to the Shares in the Capital
for the time béing, and any of them or 1%, any preferen=
tial, deferred, qualified or special rights, privilegee
or quelifications, restrictions or conditions, bui aub~
ject to the provisions of the Compénies Act, 1929, o
any statutory modification thereof, so far as the same
are spplicable and the regulations of the Company for
the time being.

e i e
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A WE, tho soveral persons whose Names and Addrescas are
& subscribed, are desirous of being formed into a Com~
) pany in pursuance of this Memorandum of Assocletion,
3 and we respectively agrvee to take the number of Sheres
i in the Capital of the Compasny set opposlite our respsc-
g tive names,

£

]

Yo, of Sharea
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBLRS. taken by each
Subacriber,
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Dated this LA day of (fﬁmfé$2v” 1945 -

Witness to the above Signatures:=-
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R. GOODWIN & SONS (ENGINEERS) LIMITED.

PRELIMINARY.

1. The following shall be the Articles of the Company.
The Regulations in Table A in the Flrst Schedule to the
Compenies Act, 1929 (hereinafter called Yaptlicles of
Teble AY) are hereby excluded exzcept as and where here-
inafter expressly mertioned. In case of sny difference
or incorsistency between these Articles and the Artleles
of Table A herelnafter expressly mentioned, +he provi-
gions of these Articles shall prevail,

2., The Company is a "Private Company" within the mean-
ing of the Companies Act, 1929, and, for the purpose ol
complylng with the requirements of the said Act, it is
hereby agreed and declared as follows:-

() The Company restricts the right to transfer its
Shares, both present and future.

(b) The Company limits the number of 1ts Members
(exclusive of persons who are in the employment
of the Company, and of persons who having been
formerly in the employment of the Company were
while in that employment, and have conbinued
after determination of that employment, to be
Members of the Company), to fifty, vrovided
that where two or more persons hold one or more
Shares in the Company jolntly, they shall, for

the purposes of this Clause, be treated as a
slangle Member.

(¢) The Company prohibits any invitation to the
public to subscribe for any Shares or Deben-
tures, or Debenture 8tock of the Company.

(d) Anything contained in these Articles which is
gt vapiance with the above conditions shall be
_ treated as inoperative and void.

3. . The Directors of 'the Company shall at their first
Board Meeting after the incorporatiocn of tho Company,
take into consideration the draft Agreement referred to
in the Memorsndum of Association, a copy of whieh has
been signed for identlification by two of the subseribers
of the Company's Memorendum of Assoclatlion, and shall,if
they approve the terms of such Agreement,enter on behalf

of the Company iato an Agreement in the terms of the said
b LT TSI ey
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draft, but with such modifications (if any) as the Direc-
tors may deem necessary or desirable for glving the Com-
pany thoe full benefit of such Agreement. No Member of
the Company (either present or future) shall meke any
ocbjectlon to the sald Agreement, and all Nembers of the
Company, present and future, shall be deemed to have
ascented to all the terms %thereof, No promoter or Dipe-
sctor shall be liable o account to the Company for any
profit or benefit derived by him under the said Agreement.

INTERPREPATION OF ARTICLES.

4., In these Avticles unless the context otherwise re-
quiresi- .

Uanpicles" means Articles of Association of the Com-
pany as originally framed or as altered by Special
Resolution. '

IRxtpaordinary Resolusion' means an Extraordinary
Resolution as defined by Section 117 (1) of the
Companies Act, 1929.

"special Resolution" means a Speclal Resolution as
defined by Section 117 (2) of the Companies Act,1929.

‘Mgonth" means calendar month.

"Writing" includes typewriting, printing and 1itho-
graphy.

Words importing the singular number include the
plural, an¢ vice versa.

Words importing the masenline gender include the
feminine.

Words importing persons include Corporations.

Words defined in the Companies Act, 1929, or any
amendment thereof shall have the meaning:there given.

ALTERATION OF ARTICLES.

8. The Company may from time to time alter or add to
any of these Articles by passing and registerlng 2 Spec-
12l Resolubtion in the manner required by Sections 117
and 118 of the Companies fot, 1929. No Member of the
Company shall be bound by any alteration made in the
Memorandum or Articles after the date on which he be -
came & Member if and so fer as the alteration requires
him to take or subscribe for mere Shares than the number
held by him at the date on which the alteration is wede,
or in amy way increases his 1lighlility as at that date bto
contribute to the Share Capital of or otharwise to pay
money to the Company, unless such Member sgrees in writ-
ing to be bound by the alteration eilther before or after
it is made.

6. Avticles 2, 3, 4, 5 and 6 of Table A shall apply.
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8.
COMMISSION.

7. The Directors may pay to any person in conslderabion
of his subscribing or agreeing to subscribe whether ab-
solutely or conditionally, for any Shawes 1a the Company,
or procuring or agreeing o procure subsciliptions,whether
absolute or conditional, for any Sheres 1n the Cowpany a

comnission not exceeding in any case ten per cent.of the e

price at which suck Shares are lssued. Such commission
may be paid wholly in eash, or wholly In fully pala or
partly paid Shares in the Capiisl of the Company, or
partly in cazh and as to the remainder in such Shares.
The Directors mey also pay a brokerage on the issue of
the Company's Shares.

LIEN ON SHARES.

8. The Company shall have a firat and paramount llen
upon all Shaxes (whether fully pald or not) reglstered
in the name of any member, either alome or jointly with
any other person, for his debbs,liabilities and engage-
ments, whebher solely or jointly with any other parson
to or wivh the Company, whether the perlod for the pay-
ment ,fulfilment or discharge thereof shall hawe scetually
arrived or not, and such lien shall exterd to all divi-
dends fTrom tilme to time dsclared in respsct of such
shares. But the Directors may at any tlme declare any
share to be exempt, wholly or partially, from the pro-
vigions of this Artlele.

2. The Directors may sell the shares subject ©vo any
such 1lien at such time or times and in such manner &s
they think £it, bubt no sale shall be made until such
time as tho mcneys in respect of which such llen exlsis
or some part thereof are or 1ls presently payable or the
1iability or engagemens in respect of which such lien
exists 1a 1liable 50 be presently fulfilled or discharged,
and until a demand and notice in writing stating the
amount due or specifying the liability or engagement
and demanding payment or fulfilment or discharge there-
of and giving notice of Intention to sell in default
shall haive been served on such member oX the persons
(if eny) enbitled by transmission to the shares, and
defauit in payment.fulfilment or discharge shall have
been made by him ovx them for seven days after such

notice.

10. The net proceeds of any such gale shall be applied
in or towards satisfaction of the amount due %o the GCome
pany, or of the 1iability or engagement, as the case

may be, and the balance (4f any) sbnll DLe paid to the
membey or the person (if any) entitled Ly transmission
to %he shares so so0ld.

11, Upon any such sale as sforesald, the Directors

may authorise some person to transfe» the shares sold
to the Purchaser, and may entsr the purchaser's name in
the reglster as holder of the ghares, and the purchaser
shall not be bound to see to the appllication of the
purchese money, nor shall his title to the shares be
affected by eny irregularity or invalldity in the pro-
ceedinge in referenca 4o the sale.
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9.
CALLS ON SHARES.

12, Articles 11 to 16,inclusive,of Pable A shall apply.

13, Mo HMerber shall be entitled to recelve any divi-
dend or to exsrcise any privilege as a menmber until he
shal} have pald all calls for the time being #Hue and
payasle on every share held by him, whether alone or
Jointly with any other person, together wlth Interest
and expensss (if any).

TRANSFER AND TRANSMISSION OF SHAFES .

iz, Subject Lo the restrictions of these Articles,
shares shall be transferable, but every transfer must
be in writing in the ususl common form, or in such
other form as the Directors shall from time to time
approve, ano must be left at the offlce, accompanied
by the certificate of the shares to be transferred and
such cther evidencs (if any) as the Directors may re~
quire to prove the title of the intending Hransferor.

15. Any share mey be transferred at any time by a
member to his or her father or mother, or to his or
her wife or husband, or his lineal descendant; and
any share of a decessed member may be transferred by
his executors or administrators to the widow or widower
or any such relative as aforesald of such deceased
membeyr, being a cestul que trust or specific legatee
thereof, and shares standing in the name of any de-~
ceased member may be trensferred to or placed in the
names of the executors or trustees cf his Will, and
upon any change of trustees may be transferred to the
timstees for the time being of such Will. A share
may at any time be transferred to any menber of the
Company.

16. o share shall in sny circumstances be trans-
ferred to any infant, bankrupt or person of unsoumd
mind.

17. Save as hersby otherwise provided, no share ghall
be_ transferred to any person who is not a merber of
the Company so long as any member or any psrson se-
lected by the Divectors as one whom it is desirable

iy the interest of the Company to admit to membership
is willing to purchase bthe same at the falr value,
which shell be determined as hereinaftoer provided.

18. In order Ho ascertain whether any member is
willing to purchase a share at the falr value, the
person, whether a member of the Company or not, pro-
posing to transfer the same (herelnafter called "the
petiring member") shall give a notice in writing
(hereinnfter described as a "sale not’re") to the
Company that he desires to sell the same. Every sale
notice shall specify the denoting numbers of the shares
which the retiring member desires .o sell, and shall
constitube the Compeny the agent of the retiring mem-
bepr for the sale of such shares to any member of the
Company at the falr value. No sale notlece shall e
withdrawn except with the sanctlon of the Directors.
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19. If the Company shall within twenty eight days
after service of a sale notice find a member willing To
purchage any share comprised therein (herelnafter des-
cribed as a "purchasing wember") and shall glve notice
thereof to the retlring merber, the retiring member
shall be bound upon payment of the falr value to trans-
fer the share to such purchasing member, who ahall be
bound to complete the purchase within seven days from
the service of such last-mentioned notice. The Direc-
tors shall, with a view to finding & purchasing member,
offer any shares comprised in a sale notice to the per-
sons then holding the remaining shares in the Company
as nearly as may be in proportion to their holding of
shares in the Company, and shall limlt a tlme within
which such offer if not accepbed will be deemed to be
declined; and the Directors shall make such arrange-
ments as regards the finding of a purchasing member
for any shares not accepbted by a menmber to whom they
shall have been so offered as aforvsaid within the
time so limited as they shell think just and reasonable,

20. In case any difference arises between the retir-
ing member an’i the purchasing member ¢ to the falr
value of the shares, the Audibor shall on the appllica-~
tion of either party certify in writing the sum which
in his opinion is the failr velue, and in so certifying
the Auvditor shall be consildered o0 be acting a8 an ex-
pert and not as an arbitrator, and accordingly the
Arbitration Act 1889 or any gtatutory modification
thereof chall not apply.

21. In the event of the retlring menber falling %o
carry out the sale of any shares which he shall have
become bound to Ltransfer as aforesaid, the Directors
may avthorise some person to executs & btransfer of the
shares to the purchasing member, and may give a good
recelpt for the purchase price of such shares,and may
reglister the purchasing menber as holder thereof and
issue to Him a certificabe for the same, and thereupon
the purchasing meuber shall become indefeaslibly en~
5itled thereto, The retiring member shall in such
case be bound to dellver up bis certificate for the
gaid shaves, and on such delivery ghall be entitled bo
receive the said purchase price, without inbterest, and
1f such cerbtificate ghall comprise any shares which he
hes not become bound o transfer as aforesaid the Com~

pany shell issus to him & balance certificate for such
ghares.

o2, If the Direcbors shall not, within the space of
twenty eight days after service of a sale notice, find
a purchasing member for 211 or any of the shares come
prised therein and give notlce in manner aforesalid,or
if through no default of the retiring member,the pur-
chase of any shares lIn respect of which such last men-
tioned noblce shall be given shall not be completed
within twenpy one days from the service of such notice,
the rebiring menber shall at any tlme within six months
thereafter, be ab liberty, gub ject to Article 25 hereof,
to sell and trunsier the glares comprised in his sale
aobice {or such of them ss shall not have beon s0ld bo
o purchasing member ) to any person and at any prlce.
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2%, The instrument of transfer of a share ghall be

exocubed both by the transferor and the transferee,and
the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered

in the reglster of members In respect thereol.

%4. The Company shall provide a book to be called the
Register of Mpanafers! which shall be kept by the
Secretary under the conbrol of the Directors, and in
which shall be entered the particulars of every trang -~
fer or bransmission of every share.

25, The Directors may in thelr discretion,and without
assigning any reason, refuse to register a transfer of
any share to any person whom it shall in their opinion
be undesirable in the interests of the Company to admlit
to membership, but such vight of refusal shall not be
exerciseable in the case of any transfer made pursuant
to Article 15, except for the purpose of ensuring that
the number of members does not exceed the limit pres-
oribed by Article 2 (b). The Directors may refuse to
register any transfer of shares on which the Company
has s lien. If the Directors refuse to reglater a
transfer of any shares, they shall, within two nonths
after the date on which the transfer was lodged with
the Compsny, send to the transferee notice of the re-
fugal, as required by Section 66 of the Companiles Act,
1929. *

o6. Such fee, not exceeding two shillings and six-
pence for each tyansfer, as the Directors may from time
to time determine, may be charged for reglstration of a
transfer.

27, The regisber of tpansfera may be closed during
the fourteen days 1mmedistely preceding every Ordlnary
Genersal Meeting of the GCompany, and at stveh other bimes
(if any) and for guch period as £he Directors may from
time to time determine, provided always that it .shall
not be closed for more than thlrty days in any jear.

28, Arblcles 20 to 22,inclusive,of Tabls A shall apply.

gg. Without prejudice o the power of the Company to
register as anareholder or Debenture holder any person
to whom bhe right to any Shapes in or Debentures of the
Compeny has been tpansmitted by operation of law, mO

transfer of Shares 1n or Debentures of the Company shall

he registered mless and until a proper ingbrument of
trensfer has been delivered to the Company.

FORFEITURE OF SHARES.

z0, Arbicles 23 to 29 ,inclusive,of fable A shall apply.

AT ERATION OF CAPITAL.

%1, Articles 34 to 38,1inclusive,of Table A shall apply.

GENERAL MEETINGS.

52, Articles 59, 40 and 41 of Mable A shall apply,
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except that in Article 29 thereof the words "prescribed

b
tﬂetﬁgrggmﬁﬂnv in General Meating" shall be omitted and

and substituted therefor.

NOTICE OF GENERAL MEEPINGS.

33. Articles 42 and 43 of Table A shall apply.
PROCEEDINGS AT CGiNERAL MEETINGS.

34, No business shall be transacted at any General
Meeting unless a quorum of Members i1s present at the
time when the Meeting proceeds Lo business; save as in
Article 46 of Table A is otherwlse provided two Members
personally present and holding or representing by proxy
not less than one~twentieth of the isau>d Share Capital
of the Company, shall be a guorum.

35. Articles 44, 46, 47, 43, 49, 51, 52 and 53, of
Table A shall also apply.

RESOLUTIONS AT GENERAL MEETINGS.

36. AL any General Meeting a Resolution put to The
vote of the Meeting shall be decided on a show ¢f hands,
uniessg a poll is (before or on the declaraiion of the
result of the show of hands) demandcd,and,unless a poll
is so demanded, a declaration by the Chairman that a
Resolution has,on a show of hands,been carried,or car-
ried unanimously, or by a particular majority, or lost,
and an entry to that effect in the book of proceedings
of the Company,shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes
pecorded in favour of, or against, that Resolution.

DEMAND OF A POLL.

z7., Any one or more Members present in person or by
proxy entitled to vote and holding or representing by
proxy not less than fifteen per cent. of the pald up

Capital of the Company, shall be entitled to demand a

poll.
YOTES OF MEMBERS.

33, (a) Articles 54 bto 62,inclusive,of Table A shall
upply, except that in Artlele 59 of Table A Ehe words
5" proxy need not be a lMember of the Company shall be

omitted.

(b) No person shall act as & proxy unless either
he is entitled on his own behalf to be present and vote
at the Meeting at which he acts as proxy,or he has been
appointed to act at thet Meebting as proxy for a Corpora-

tion.
¢ JAPTONS ACTING BY REPRESENTATIVES.

—

Apticle 83 of Table A shall apply.

devermined by the Directors" shall be inserted

i
1
i
|
H
!
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15.
DIRECTORS .

40. The number of the Dire
: ctora of the Company shall
not bhe more than 7 nor less then 2. The firgt %irec—

tors of the Company shall be appol
nted by the subscrib-
er3 to the Memorandum of Assocggtion. v

41. The qualification of a Director shall be the hold-
ing of at least 100 Shares in the Company. A Directer
may act before acquiring hils qualification but it ahall
be his duty bto acquire his sald gqualification within two
calendar months after his appolntwent. The remuneration
of the Directors shall from time to time Dbe determined
by the Company in General Meeting. Such remuneratlon
shall be treated as sccruing from day to day. The Dir-
ectors shall a2lso be entitled to be repaid all travel-
ling and hotel expenses incurred by them respectively

in or about the performance of thelr dubles as Direc~
tors,including thelr expenses of travelling to or from
Board Meetings. If by arrangement with the other Dir-
octors any Director shall perform or render any speclal
duties or services outside his ordinary duties as a
Director,bhe Directors wmay pay him speciml remuneration,
dn addition to his ordinary remuneration,and such spec-
18l remuneration mey be by way of salary,commission,
porticipation in profits or otherwise as may be arranged.

POSERS AND DUTIES OF DIRECTORS .

42, Articles G7, €68 and 70 of Table A shall apply,un-
1ess herein otherwlse expressiy provided.

BORROWING BY DIRECTORS.

435. Phe Dirpectors may from time to time at thelr dis-
crobion raise or borrow any sum or sume of money for the
purposes of the Company,and wmay sSecurs the sums So :
raised or borrowed LY morigage of the whole or any parb
of the property apd sasets of the Company both present
and future, including the uncalled Capital of the Cou-
pany, or by pebentures, Debenture Stoek or other Secur-
1ties charged upon the said property and assebs of the
Company . Provided that no gnvitetion shall be issued

to the publlic bto gubseribe for any such Debentures or

Debenture Stock of the Gompany.
THE SEAL.

. Seal of the Company shall not be affixed to
iiy inggguman% except by the authority of a Resolubion
of the Bosrd of Directors and in the presence of two
Directors and of the Secretary or such other person a3
the Directors mey appoint for the purposSo; and those
two Directors and the Secretary or such other person
ag aforesald shall sign every 1ns trument to which the
Senl of the Company 18 so affixed in thelir presence.

DISQUALIEE?ATIONS OF DIRECTORS.

45 mhe offlce of Director shall be vacabed if the

et
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Directori=

(2) If & receiving ordor is made agaeinsi him or

bis oreditons e or composition with

(b} If he be found lunatic or become of unsound
mind.

(¢) If he cemses to be a Director und
or the provi-
sions of the Statutes as to the acquiring and
holding by Directers of thelr qualifications.

(d) If he absents himself from the Meetings of the
Board during a continuous perliod of siz months
without special leave of absence from the Dir-
ectora,and they pass a Resolution thet he has
by reason of such absenceé vacated his officoe.

(e} If he is prohiblited from being & Director by
any order made under any provision of the
Statutes.

(f) If by notice in writing given to the Company
ho esigns his offlce.

45, A Director muay hold any other office or place of
profit under the Company except that of Aunditor upon
such beprms and conditlons as the Board of Directors in
their absolube discretion may doem advantageous to the

- Company s

47, Subject as hereinafter mentioned a Director may

be interested in, concerned in, or may participate in

the profits of any contract or arrangement with the
Company {without being accountable to the Company for
profits derived by him under any such contract or ar-
rangement) provided always that, jmmediately upon be-
coming sSo 1nterested,concerned or entitled so to par-
$icipate, such Diwvector shell declare the nature of

his interest at a Meeting of the Directors of the lom-
pany. In the case of a proposed contract or arrangement
the declaration required by bUhls Article to be made by &
Director shall be made at the Meeting of the Directhors

at which the questlon of enbtering into such conbract or
aypangement 18 Fipst teken lnto aonsideration, or if the
Dipector was nob at the date of that Meeting interested
in the proposed conbract or arrangement,at the noxt Meet~-
ing of the Dipectors held aftor he becomes SO interested,
ond in & cage Whexe the Dircctor beccomos jintoreosted in a
conbract after 1t is maede, tho anid declaration shall be
made at the fipat Meobing of the Directors held after the
pirecbor becomes S50 jnterested. Save as hereinafter pro-=
vided no Director 80O interested,concerned or particlpat-
Smg or ontitled sc %o participate as aforesaid shall vobe
4n respect of any such contrasct or sprongement,and if he
doss 8o vote, his vobe ahall nobt be taken into accounb.
Popr the purposes of bthis Article & genaral notlce given
%o the Directors of the Coupany bY aay Director to the

L W - P g e e o g TRy
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effect that he is a member of a specified company or

firm, and ls to be regarded as interested in gnyyconr

tract which may after the date of the notice be made

with that company or firm shall be deemed to be a guffi-

clent declaration of interest in relation to sny contract

%? ma%e. | Provided that the restriction in thig Article as
o voting- shall not apply to the Agreement referred to

in Article 3 nor to any agreement for indemnifying &

Director1aga1nst past, present or fubture liabilitles

assumed by him for the benefit of or on behalf of the

Company, nor to the allotment of Snares or Debentures
to a Dipector.

ROTATION OF DIRECTORS.

48. Apticles 73 to 78, inclusive, and 80 of Table A
shall aypply unless hereln otherwise expressly provided.

49, The Directors shall have power from time to time :
and at any time to appoint additional Directors, pro-

yvided that the total number of Directors shall not ex-

ceed the prescribed meximunm. Any Director 80 appointed

may act before acqulring his qualification. A Director ‘
so appointed shall retire from office at the next Ordin- L
ary General Meeting, tut shall be eligible for re-eleoc- g
tion.

PROCERDINGS OF DIRECTORS.

50. The gquorum necéssary for the sransacticn of the
pusiness of the Directors may ve fixed by the Directors,
and unless so fized, shall be tWo.

Bl. A Resolution in writlng, signed by all the Direc=- |
tors, shall be as valid and effectnal as 1f 1t had been 1
passed at a Meeting of the Dlrectors duly convened and |
constituted. |

52. Articles 81, and 8% to 88,inclusiwe,of Table A
shall also apply.

DIVIDENDS AND RESERVE.

53. Articles 89 to 96,inclusive,of Table A shall apply.
CAPITALLSATION OF PROFITS.

Company may Dy Resolution in Genersal Meeting at
gﬁ& tgageand grog tige to time direct the capitalisation
of the whole or any part of the profits for the time beling
of the Company whether standing to the ceredit of a reserve
or other special fund or funds or not by the distribution
thereof free of sncome tazx among the holders of the igsued
shares of the Compan (other than shares having special
righta or priorities? in proportion o the amounts pald
or credited as paid therson respectlively (otherwise than
in advance of calls) and to provide for the satisfaction
thereof by the distribution and allotment of fully. or
partly paid up dhales,debenbures or other obllganiops
of the Company, and the Directors shall emive -effeect to
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such Resolution and apply the portion of the profits of
the Company =0 dlstributed for the purposs ofpmaking
peyment at par in full or in part for such Sheres,Deben~
tures or other obligations of the Company. Provided
that where any difficulty arises in regard to such dlg-
ribution or payment the Directors may settle the same
as they think expedient and in particular mey do 80 DY
the sele of any of the Shares, Debentures or other
obligations so distributed or by the i1asue of fractlonal
certificates or otherwise and generally may make such
arrangements for the acceptance, allotment or sale of
such Shares, Debentures or other obligations and frac-
tional certificates or otherwlse in relation thereto as
they may think fit. When required a proper contract
shall be filed in aceirdance with the provisions of the
Compenies Act, 1929, and the Directors may appoint any
person to sign auch contract on behalf of the holders
of the Shares among whon such distribution shall De
made and such appointment shall be effective,and such
contract may provide for the acceptance by such holders
of the Sherss, Debentures Or other obligations of the
Company %o be allotted to them respectively in satisg~
faction of the sum 8O capitalised.

AGCCOUNTS.

55. Articles 97 to 100 ,inclusivs,of Table A shall
apply.

56, A copy of every Balance Sneet (including every docu-
ment required by law to be annexed thereto) which is to

be laid before the Company in General Meeting together
with a copy of the Anditors Report shall not less than
seven days before the date of the Meelting pe kept at the
Registered 0fflce of the Company for inspection by Members,
but unless 8O directed by the Board of Directors, copies
of the same shall not be clrculated among the Members.

KUDIZ.

5. Anditors shall be appointed and their dutles Iregu-
lated in accordance with the provisions of Sections 132,
133 and 134 of the Companies Act, 1929, or any statutory
modification thereof for the time belng in forces

WOTICES.

58, Articles 103, 105, 106 and 107 of Table A shall
apply.
59. The gccidental omlssion to give notice to or the

non-receipt of any guch notice by any of the Members of
the Company shall not invalidate the proceedings of any

General Meeting.

60, A Member who has no ragistered address in the
TUnited Kingdom, and has nob aupplied to the Company an

" pddpess within the United Kingdom for the giving of

notlces to 1im shall not be entitled to have & notlce
sorved on hlr.
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WINDING UP.

61, On a winding up of the Company any 2sset remalns-
ing after payment or setiafaction of outside debts and
1iabilities of the Company, and the costs of winding up,
shall be applied (1) in paying back to the Members of
the Company the amount of thelir paid up Capital in the
order (if any) prescribed by the Company's Memorandum
and Articles and (2) subject thereto shall be distri-
buted among the Memberxs 1in proportion to the nominal
emount of the Capital held by them pespectively. IT
the sssets shall be insnfficlent to repey the paid up
Capital in full the loss ahall be borne by the Members

in proportion to the nominal Capital held by them re-
spectively.

62. Tf the Company shall be wound up, whether volun-
terily or otherwise, the Liquidator may, with the sanc~
tion of en Extraordinary Resolutlon divide among the
contributories, in specie or k¥ind, eny part of the
assets of the Company, and may, with the 1ike sanctlon,
vest any part of the assets of the Ooppeny in trustees
upon such trusts for the benefit of the contributories,
or any of them, asg the Tiguidator with the 1ike sanc-
tion, 'shall think fit. Provided that .mno contribuiory
shall be compelled to accept any Share which is nob
fully paid up.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

i

AD Boat 1o uelenalls Cogprrt*?”

pDated this L7 aey ot (LoAits B &
| Witness to ¥he sbove Slignstures:
L] totl
,@fz T A Areoer obedlinris A it
t’%/ﬁc—»fw



e T e,

I mmmwmwx.mmmm

DUPLICATE FOR THE FILE.

e e s
! :
To | U
ll\o. [N Qe 0
E)

Gertificate of Incorpovation

Hereby ertify, -

B GOODVEI, & L 00S. ( BRGTIERE) LML 2 -

----------

/
:
'is this day Incorporated under the Companies Act, 1929, and that the Company is
Limited. :
. ‘ : olgventh '
Given under my hard at London thiS.... a day of. detaber One
. shi i Ve ‘
Thousand Nine Iundred and.. L RE Rty -Live, , -
Registrar of Companien,
Certificete .
received hy " \,QJ} o
(l}’l ‘ -~
.............. " . e Date Ve 2 L0t e
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The Companizs Act 1949,
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COMPANY LIMITED BY SHARES.

I 4
v

Qpecial Resolution

Or

B GOODWIN & SONS (Engineers) LIiTEDM

T n
3]

[REGIZTER
RIS CLA

-—-——-“'______-———-'..—-———--

Passed 23rd May 1946.
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At an BXTRAORDINARY GgNERAL MEETING of R. Goopwin & Sons (Exammas)
Limires, duly convened, and held at the Registered Office of the Company
lvy House Foundry, Hanley, in the City of Stoke-on-Trent, op the 23rd May

1946, at 1 o'clock, the following Special Resolufion was passed :—

“PThat the Articles of Association of the Company be and they are
hereby altered in the manner following, that is to say

By deleting the word ¢ jnfant " 10 Article numbered 167,

Chairman,
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Minutes of a Special Resolution passed at an :

EXTRAORDINARY GENERAL MEETING

. — QOF -—

R GOODWIN & SONS (ENGINEERS)
LIMITED

held at 64 Miles Bank Hanley in the City of .. -,

Stoke-on-Trent on Monday the 2nd day
Apnl 1951

®

e ‘ 4 It was resolved :—
/ That the Articles of Association of the Company be altered as follows:—

By inserting the following article after 6:—
6a. Without prejudice to any special rights previously conferred on the
Lolders of aay exisiing shares or class of shares, any share in the
¥ Company may be sssued with such preferied deferred or other special
di rights or such restrictions whether in regard to voting, dividend return of
’ capital or otherwisc as the Company may from time to time by ordinary

o 4 resolution determine.

Subject to the provisions of Section 58 of the Companies Ad 1948
any preference shares may, with the sanction of an ordinary resolution,
be issued on the terms that they are, or at the option of the Company
are liable, to be redeemed on such terms and in such manner as the
v ‘ Company before the issue of the shares may by special resolution

determine,

Dated the 20 day of April, 1951.

Chairman.
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

2

| R. GOODWIN & SONS (Engineers) LIMITED

Passed 2nd day of April, 1951 > 9,‘«;”%" %’
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AT AN EXTRAORDINARY GENERAL MEETING of
the above named Company, duly convened, and held
at 64 Miles Bank, Hanley, in the City of” Stoke-on-
Trent, on Monday, the 2nd day of /—\pril: 1951, the

subjoined Ordinary Resolution was duly passed, viz. :——

RESOLUTION :

That the nominal capital of the Company be increased from
£15,000 to £60,000 by the creation of 45,000 new shares of £1
edch to be called “ preference shares ”, to which shall be attached
the rights and privileges following, that is to ;ay -
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1. The right to a fixed cumulative preferential dividend at the

rate of six per centum per annum on the capital for the time
being paid up thereon.

2. The right in a winding up to have the capital paid up there-
en and all arrears of dividend up' to the dais of the commence-
ment of the winding up paid off in priority to any payment off
of capital on the ordinary shares, but with 1o further or other
right to participate in the profits or assets of the Company.

3. The holder or holders of the said Preference Shares shall
‘have ne right to vote at meetings of the Company unless the
dividend on the said preference shares is in arrear then upon a
Poll the holder or holders of the said Preference Shares shall be
entitled to one vote for every ten preference shares held by him
or them.

4, The 45,000 preference shares shall be issued as Redeemable
Preference Shares and, subject to the provisiens «of Section 58
of the Companies Act, 1948 and of any statutory modification or
re-enactment thereof for the time being in force, redemption of
such redesmable Preference Shares shall be effected in memner ..
and on the terms following :—

- {a) At any time after the expiration of twelve months from

the date of the allotment of any such share (provided that
the same is fully paid) the Company may give notice to
the registered holder thereof of its intention to redeem the
same at par such notice shall be in writing and shall fix the
time (not being less than three months from the daie of such
notice) and place for such redemption.

At the time and place so fixed the registered holder of
such share shall be bound to deliver up to the Company
the certificate thereof for cancellation and thereupeon the
Company shall pay to him the redemmption monies payable
in respect of such share,

(b) All redeemable preference shares redeemed in accordance
with the foregoing provision shall rank for dividend down to
the date when the redemption money in respect of the same
shall be paid.

DATED this Second day of April, 1851

Ee e
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=) THE COMPANIES ACT, 1948.

Name (-~ -- R..GOODWIN & SONS (ENGINEMS )
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This Notico must be <ent to the Registrar within 15 days from the date of the passing of the Resolution e 3

the Increase hos been authorised, under a penalty for default.

L 95
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A Statement of the increase of the Nominal Capita Ymust Lo pursuant to

51N

S. 112, Stamp Act, 1891, as amended by S. 39 of the Finance ct, 1920. If not so filed

]

within 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per
annum will be charged by virtue of S. 5 of the Revenue Act, 1903.

PUBLIAHED AXD BOLD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
London Wall, London, E.C.2, Parliement Street, London, S.W.1;
77, CGolmore Row, Birmingham, 3 ; A
12 & 14, Brown Street, Manchester, 2. (“

Presented by ) o DA f 'Et;} ? *
Moxons, 5 R
5011i21t0r3, L g PR19BE o

6&-. Tdiles Band, Gl B A
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Conditions attaeched e medec-zblce £73 Ju-azlatdve
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1. The right to a fixed cunulanive rreferential Alvideond

wt the rute of @ix pes cent per anmpd on the capital Ior
the timc Teing paid np thnreon
2. The right in a winding up to have thazeapital paid up
thereon und all arrears of 4ividend up to the date of tho
commencement of the winding up puid off in priocrty to any
payment off of capital on the ordincry shares, but with no
further or other right to participate in the profits or
agsets of the Company.
e '"he holder or holders of the said preference shares
shall have no right to vote at meetings of the Company
unless the dividend on the said preference shares is in
arrear. When the said dividend is in arreuwr then upon a
Poll the nolder or holders of the said pelerence shares
shall be entitled to one vote for every ten preference shares
hold by him or them
L. The 45,000 preference shares shall be iusued =8
redeemabls breference shares, and, subject to the provisions
of Section b8 of thh Compenles Act, 1948 and of any statutory
modlficatlon or reme;actment thereof for the time being in
force, redemption of such redeemable preference sharcs shall
be affected in mamner and on the tems following i~
(a) At any time after the expiration of twelve months from
the date of the allotment of any such share (provided that
the same is fully psid) the Company may give notice to the
registered holder thereof of its intention to redeem the
sume at par such notice ghall be in writing and shall
11% the time (not being less than three months Lfrom the
date of such nobice)} snd pluce for sueh redemption.
At the time and pluce So fixed the registered holder of
such share shall be pound to deliver up bto the Company

the certificate thopeof for cancellation tnd thercupon
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/THE STAMP ACT 1891
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COMPANY LIMITED BY SHARES

or

R. GOODWIN & SONS_(BNGINEKRS) LIMITED

LIMITED

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

NOTE.—The Stamp duty on an increase of Nominal Capilal 4
every £100 or fraction of £100.

4

s Statement is to be filed with the Notice of Increase ic ,dﬂtfs't be filed
" pursuant to Section 63 (I) of the Companies Act [948, If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable, (Section 5 of the Revenue Act 1903.)

:sented by
PﬁTOYOIlS ’
Soliuitors,
"B, WMiles Banik,
Hdﬂ Lta y,

- Btoe=omfrent -

The Sollcitors’ Law Stationery Soclety, Limited,
22 Chancery Lane, W.C.2; 3 Bucklersbury, B,.C.4; 49 Dedford Row, W.C.1; 6 Victorla Streat, S.W.1;
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3; 19 & 21 Norih John Street, leerpool 23
5 St. James's Square, Manchester, 2 ; 157 Xope Street, Glasgow, G, 2
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THE NOMINAL CAPITAL

or

R. GUODWIL & BOHS ( ENGIN £ERS )

. Limited has by a Resolution

of the Company dated ond day of spril, 1951,

been increased by the addition thereto of the sum of

redeemable 63

£15,000  divided into-us.su0 Qumalative

Preference

Shares of- £1.

each, beyond the registered

Capitgl 'Of 815,000

*Signature m L

Officer Seoreiry.

- Dated the 2na day of April, 19 Y

% This Statement should be signed by a Director or Scerelary of the Company.

o

‘This margin is reserved for binding
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R.COODWIN. & 5®NS(ENG,NEERS LTD

ENGINEERS/GQ’IRONPOLINDERS
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CHARHAR AND H.I.NAG\NG uIRtGTOR
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YOUR REF OUR AEF -

Company limited by Shares.

SPECIAL RESOLUTION e

of

B. Goodwin & Sons (Engineers) Limited

Passed 9th day of Cctober 1953

At an Extraordinary General Meeting of Re. Goodwin &

Ji;ﬁgineers) Limited, duly convened and held at the Registered
.. fice of the Company, Ivy House Foundry, Hanley in the City of
« pke—~on=Trent, on the 9th day of October 1953, at 11 o'clock
= the forenoon, the following Special Resolution was passed ;-

RESOLUTION

i That the Articles of Association of the Company
: be and they are hereby altered in the manner following,
that is to say -

By deleting the first and second sentences of
Article numbered Li.

Chairmen




A,I ,
RO —— P

u AN
cT e l

£
J——_ i Vi
.
K

—— AT

#

The Companies Act 1948,

\L'ﬂ COMPANY LIMITED BY SHARES.

Qg

® . \"

—

E j Special and Ordinwary Resolutions | /

OF vy f

‘_ /
R. ‘GOODWIN & SONS (ENGINEERS) /

LIMITIED.

At an BEXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company, duly convened, and held at Neville Iouse.
e x 42-46 Hagley Road, Birmingham 16, on Monday, the 18th day of
August 1958, the subjoined Resoryrions numbered 1 and 6 to 11
(inclusive) were duly passed as Spiciarn Resonurions and the

subjoined REsoLuTIONS numbered 2 to 5 (inclusive) were duly passed

N X S

as OrpNaArRY REsoLuTIONS, namely : —

KRESOLUTIONS.

1. 'That the Memorandum of Association of the Company with
respect to its objects be altered by deleting Sub-clause (21) of Clause 8
thereof and by substituting the following new sub-clause therefor,

*¢ (21) To support and subscribe to any charitable

namely : —

; object and any association, institution, socidgy 3}1\)6 \
ﬂ“‘e which may be for the benefit of the Company\or of zlén:g !\\\G

' subsidiary or associated company or the epployees
(including Directors and ex-Directors) of the Conypany or
any such other company or may be connected with any.
town or place where the Company or any suchVtther
company carries on business, and to establish, support,
maintain and aid in the establishment, support and
maintenance of associations, institutions, funds or profit-
sharing or other schemes (whether contributory or non-
contributory} caleulated to benefit employees or
, ! ex-employees (including Dirvectors and ex-Directors) of
10 the Company or any such other company or its or their
predecessors in business and the wives, widows, relatives
or dependants of such persons, and to grant pensions,
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gratuities or allowances to such persons, their wives,
widows, relatives or dependants, ard to make paynieuls
for or towards the insurance of any such persons as

aforesaid.”’

2. That each of the 8,905 fully paid Ordinary Shares of £1 each
in the capital of the Company he subdivided into 10 fully paid
Ordinary Shares of 2/- each.

3. 'That each of the 6,095 Ordinary Shares of £1 each in the
authorised cupital of the Company 3which remain unissued be
subdivided into 10 Ordinary Shares of 2/- each, and that notwith-
standing the provisions of Clausc 85 of Table ‘A’ in ‘hs First
Schedule to the Companies Act 1929, the 60,950 Ordinary Shares
of 2/~ each resulting from the subdivision effected by this Resolution

shall be issued to such persons and on such terms as the Board of

Directors of the Company shall from time to time decide.

4. That cach of the 44,525 fully paid Preference Shares of £1
each in the capital of the Company be subdivided into 10 fully paid
Preference Shares of 2/- each. .

5. 'That each of the 475 Preference Shares of £1 each in the
authorised capital of the Company which remain unissued be

subdivided into 10 Preference Shares of 2/- each, and that notwith- -
standing the provisions of Clause 85 of Table * A’ in the First

Schedule to the Companies Act 1929, the 4,750 Preference Shares of
2/- each resulting from the subd’-ision effected by this Resolution
shall be issued to such persons and on such terms as the Board cf
Directors of the Company shall from time to time decide.

6. 'That as on and from the Ist day of May 1958 the rights

attached to the 450,000 Preference Shares of 2/- each in the capital

of the Company resulting from the subdivisions effected by the

Resolutions numbered 4 and 5 passed at this Meeting in respect of
dividend, voting, repayment of capital on a winding up and otherwise,

shall be in all respects the same as the rights attached to the Deferred :

Ordinary Shares in the Company by the Company’s new Axticles of . i

Assnciation intended to be adopted by the Special Resolution
numbered 10 of this Meeting, and that accordingly such 450,000
Preference Shares be and the same are hereby converted as on and
from the 1st May 1958 into 450,000 Deferred Ordinary Shares of 2/-
each in the Company.

7. That the rights attached to the 150,000 Ordinary Shares of
2/- each in the Company resulting from the subdivisions effected by
Resolutions numbered 2 and 8 of the Meeting shall be altered in such
manner that the rights attached to such shares shall be the rights
attached to the Ordinary Shares in the Company by the Company’s
said new Articles of Association intended to be adopted by the said
Special Resolution numbered 10 of this Meeting.
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8. 'That the capital of the Company be increased to £225,000
by the creation of : — . : . v !

() 45,000 6% Redeemable Cumlative Preference Shares of
£1 cach,

(i) 750,000 additional Ordinary Shares of 2/- each, and
(iii) 450,000 additional Deferred Ordinary Shaves of 2/- each—

such 6% Redeemable Cumulative Preference Shares of £1 each and
such additional Ordinary Shares and additional Deferred Ordinary
Shares of 2/- each to carry the rights attached thereto respectively by
the Company’s new Articles of Association intended to be adopted
by the Special Resolution numbered 10 of this Meeting, and that such
45,009 6% Redeemable Cumulative Prefevence Shares and such
750,000 new Ordinary Shares and such 450,000 new Deflerred
Ordinary Shares shall respectively be issued to such persons and on
such terms as the Board of Directors of the Company shail from time
to time decide.

9. That the Company be converted into a Public Company.
Y S —— —.
10. That the existing Articles of Association of the Company
be and the same are hereby rescinded and that the draft Articles of

Association now submitted to the Meeting and identified by the ’

signature of the Chairman be and the same are hereby adopted as the
Articles of Association in lieu of and to the exclusion of the said
existing Articles of Association.

11. That the sum of £171,095 (being part of the Company’s
General Reserve) be capitalised and appropriated to the persons who
are registered at the date and time of the passing of this Resolution
as the holders of the issued Ordinary Shares of 2/- each in the capital
of the Company in the same proportions as the aggregate amounts to
be credited as paid up on the under-mentioned ¢% Redeemable
Cumulative Preference Shares of £1 each, Ordinary Shares of 2/- each
and Deferred Ordinary Shares of 2/- each to be distributed amongst
such persons, and that such sum be not paid in cash but be applied in
paying up in full at par:-—

() 44,525 6% Redeemable Cumulative Preference Shaves of
£1 each in the Company, such shares when issued to rank
tor dividend as if they had been issued eredited as fully paid
up on the 1st May 1958.

(8) 810,950 Ordinary Shares of 2/- erch in the Company, such
Ordinary Shares when issued to rank for dividend as if
they had been issued credited as fully paid up on the
15t May 1957 and in all other respects pari passu with the
existing issued Ordinary Shares in the Company, and

(¢} 454,750 Deferred Ordinary Shares of 2/- each in the
Company.




) .

And that such 44,525 6% Redeemable Cumulative Preference Shares
of £1 each, 810,950 Ordinary Shares of 2/- each and 454,750 Deferred
Ordinary Shares of 2/- each be distributed in the following proportions
amongst such persons (or their nominees) : —

4% Hedeemable
Preference Shared

of £1 cacl.
John Stanley Goodwin 4,885
Frank Goodwin - 4,460
John Goodwin - - 18,855
Mrs. Ruth Alice
Goodwin - - 500

John Stanley Goodwin

and John Goodwin

¢ A7 Account - 4,325
John Stanley Goodwin

and John Goodwin

‘B’ Account - 4,825
John Stanley Goodwin

and John Goodwii

f(7 Account - 4,325
Frank Goodwin
*A’ Account - 4,450
TFrank Goodwin "
*B? Account - 4,450
b, 525

Darep the 18th day of August 1958,

B MO e aaad

oty S o B
78,955 44,275
81,232 45,55%

248,289 186,899

9,107 5,107
78,778 44,173
78,778 44,178
78,773 4,378

5
81,049 45,449
81,049 45,449
810,950 454,750

Director.
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Certificate No. 305907.

The Companies Act 1948.

COMPANY LIMITED BY SHARES.

NEW

Articles of Association

(A dopted by Special Resolution pussed on the ]8&}: day of
Ruoyus &, 1958)

OF 5

R. Goodwin & Soms (Engi.n'ée\'rs)

LIMITED.

Incorporated the 11th day of October 1935.

MOXONS,
Hawrey,
SrogE-oN-TRENT.

PINSEN'T & CO.,
BirMincrian. 1
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The Companies Act 1948,

CUMPANY LIMITED BY SHARES.

NEW
Articles of Agsoriation
R. GOODWIN & SONS (ENGINEERS)
LIMITLED.

(Adopted by Special Resolution pussed on the 88 day of

MLWE ) 1958).

PRELIMINARY.

1. The regulations in Table ¢ A ** in the First Schedule to the
Companies Act, 1929 shall not apply tc the Company.

2. In these presents if not inconsistent with the subject or
context the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

Wonrbps. MEANINGS.

The Statutes .. 'The Companies Act 1948 and every statutory
modification or re-enactiment thereof for the
time being in force.

These presents ... These Articles of Association as originally
framed or as from time to time altered by
Special Resolution.

Office ... The registered office of the Company.

Seal ... The Common Seal of the Company.

~I'he United

Kingdom ... Great Britain and Northern Ireland.
Month ... Calendar month.

Year .. Year from the 1st January to the 8lst
December inclusive.

In writing ... <. Wrilten or prodiniced by any substitute for
writing or partly one and partly another.

Dividend ... ... Dividend and/or bonus.

Paid ... Paid or credited as paid.
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Words importing the masculine gender shall include the
feminine gender.

And the expression ‘¢ Secretary’’ shell include any persop

appointed by the Dircetors to perform any of the dulies of the
Secretary.

Save as aforesaid any words or expressions defined in the Statutes
shall if not inconsistent with the subject or context bear the same
meaning in these presents.

BUSINIESS.

8. Any branch or kind of business which the Company is either

expressly or by implication authorised to undertake may be under-

taken by the Directors at such time or fimes as they may think fit
and further may be suffered by them to be in abeyance whether such

branch or kind of business may have been actually commenced or not

so long as the Directors may deem it expedient not to commence or
proceed with the same.-

4. Shortly after incorporation the Company entered into the

Agreement referred to in Sub-paragraph (a) of Sub-clause (1) of

Clause 8, of the Company’s Memorandum of Association. No

Member of the Company (either present or future) shall make any
objection to the said Agreement and all Members of the Company

present and future shall be deemed to have assented to all the terms |
thereof. No Promoter or Director shall L~ liable to account to the .-

Company for any profit or benefit derived by him under the said :?"L

Agreement,

5. No part of the funds of the Company shall be employed in.

the purchase of or in loans upon the security of the Company’s shares, ‘4

but nothing in these presents shall prohibit transactions mentioned in
the proviso to Section 54 (1) of the Companies Act 1048,

CAPITAL.

6. The present capital of the Company is £225,000 divided into ™ -

45,000 8% Redeemable Cumulative Preference Shares of £1 each,

900,000 Ordinary Shares of 2/- each and 900,000 Deferred Ordinary

Shares of 2/- each. The 6% Redeemable Cumulative Preference

Shares shall entitle the holders thereof to the rights and privileges and

subject them to the restrictions and provisions hereinafter appearing.
Subject to the payment therecut of the fixed cumulative preferential
dividend on the 6% Redeemable Cumulative Preference Shares in

accordance with the provisions of sub-clause (1) of Article 7 the profits

of the Company available for distribution and resolved to be
distributed by way of dividend in respect of any finaneial period of
the Company falling wholly before the appointed day (as hereinafter
defined) and a rateable part of such profits resolved to be distributed
in respect of any financial period falling partly before the said

appointed day shall (it any such dividend is either declared payable or

paid on or before the snid appointed day or within 12 months
thereafter) belong to the holders of the Ordinary Shares in the

= Fael o7 L
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proportion specified in Article 1838. Provided always that the appointed
duay shall be the Ist day of May 1963 or the date of redemption of
such of the 43,000 6% Redeemable Cumulative Preference Shares in
the Company as shall have been issued prior to the 1st day of May 1963
or (in the event of all of such last-mentioned Shares not having been
redeemed on the same date) the date of redemption of the lnst of sueh
Shares to be redeemed (whichever shall be the later). After any
dividend shail have been declared and paid as a final dividend on the
Ovdinary Shares in the Company in respect of the financinl year to the
80th April 1958 no further dividend shall be paid hereunder on any of
the Ordinary Shares in the capital of the Company until after o period
of 12 months has elapsed from the date of such payment. Subject as
aforesaid the Ordinary Shares and Deterred Ordinary Shares shall rank
pari passu in all respects for dividend. And on a distribution of assets
on liquidation the surplus assets of the Company remaining after
payment of its hiabilities shall after making thereout the payment £o
the holders of the 6% Redeemable Cumulative Preference Shares in
accordance with the provisions of Sub-clause (b) of Article 7 belong
to and be distributed among the holders of the Ordinary Shares and

" the holders of the Deferred Oxdinary Shares treated as one class in

proportion to the amounts paid up on the Ordinary Shares or Deferred
Ordinary Shares held by them respectively. [Tpon the expiration of
12 months after the appointed day the Ordinary Shares and Deferred
Ordinary Shares shall be amalgamated into one class of Ordinary
Shares ranking pari passu in all respects.

6% REDERFMABLE CUMULATIVE PREFERENCE
SHARES.

#. The special rights and privileges attached to the 6%
Redeemable Cumulative Preference Shares are as follows :—

(a) 'The right to a fixed cumulative preferential dividend at

the rate of 69 per mnnum on the capital for the time

" being paid up thercon payable half-yearly on the
20th day of April and the 31st day of October in cach
year.

(3) 'The right in a winding up (unless previously redeemed)
to have the capital paid up thereon together with a sum
equal to all arrears of dividend up to the dale of the
commencement of the winding up paid off in priority
to any payment off of capital on the Ordinary Shares
or the Deferred Ordinary Shares

but with no further or other right to participate in the profits or assets
of the Company.

g. ‘The Company may upon giving not less than three months’
previous notice in writing to the registered holders or holder ?E all or
any of the 6% Redeemable Cumulative Preference shares which shall
then have been restied redeem ag par on or ab any time after the 80th
day of April 1968 the shares in respect of which such notice shall be

given.  Such notice shall be in writing and shall fix the time and

A o e e M _,_4_
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place for redemption and at the time and place so fixed the regristered
holders or holder of the shares so to be redeemed shall he bound to
deliver up to the Compuny the Certificates or Certifiente thereof for
cancellation and thercon the Company shall pay to such registered
holders or holder the redemiption moneys payable in respect of such
shares.

9. All 6% Redeemable Cunmulative Preference  Shares
redeemed in accordance with the foregoing provisions shall rank for
dividend down to the date when the redernption money in respeet of
the same shall be paid.

ISSUE OF SHARES WITH SPECIAL RIGILTS.

10. Without prejudice o any preferential or special rights
previously conferred on the holders of any shares or class oc shares
already issued (which preferential or special rights shall not be altered,
modified or abrogated except with such consent or sanction as is
provided by the next following Article) (a) any share in the Company
may be issued with such preferred deferred or other special rights or
subject to such restrictions whetier in regard to dividend, return of
capital, voting or otherwise as the Company may from time to time
by Ordinary Resolution determine, and (b) any Preference Shares
may be issued on the terms that they are or at the option of the
Company are liable to be redeemed on such terms and in such manner
as the Company may by Special Resolution determine,

MODIFICATION OF RIGHTS.

11. Whenever the capital of the Company is divided into
different classes of shares or groups the special rights attached to any
class or group may, subject to the provisions of the Statutes, either
with the consent in writing of the holders of three-fourths of the issued
shares of the class or group or with the sanction of an Lxtraordinary
Resolution passed at a separate meeting of such holders (but not other-
wise) be modified or abrogated and may be so modified or abrogated
cither whilst the Company is a going concern or during or in
contemplation of a winding up. To every such separate meeting all
the provisions of these presents relating to General Meetings or to the
proceedings thercat shall mutatis mutandis apply except that the
necessary quorum shall be two persons at least holding or representing
by proxy one-third in nominal amount of the issued shares of the class
or group {but so that if at any adjourned meeting of such holders a
quorum as above defined is not present those Members who are present
shall be a quorum) and that the holders of shares of the class or group
shall on & poll bave one vote in respect of every share of the class or
group held by them respectively.

12. The special rights conferred upon the holders of the shares
of any class issued with preferred or other special rights shall, unless
otherwise expressly provided by the terms ¢ f issue of the shares of that
class, be deemed to be modified or abrogated by the creation or issug
of further shaves ranking pari passi therewith,
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SITARES.

13. Subject as provided by Article 51 all shares for the time
being unissued shall be at the disposal of the Directors, who may allot,
grant options over or otherwise dispose of them to such persons on
such terms and at such times as the Directors may think fit, and
provided that no shares shall be issued at a discount except as provided
by Section 57 of the Companies Act 1948. T'he Directors may for
valuable consideration enter into any agreement giving to any person
any call or right of pre-cmption in respect of or any option to take
shares and may (subject to the provisions of any Act of Parlianient
for the time being in force) issue any shares as fully or partially paid
up as the consideration or part of the consideration for any property
acquired by or work or services done or rendered or to be done or
rendered for or at the request of the Company.

14.

shares comply with the provisions of the Statutes if and so far as sueh
provisions may be applicable thereto.

15. In addition to all other powers of paying commissions the
Company (or the Directors on behalf of the Company) may exercise
the powers conferred by the Statutes of paying commission to
persons subscribing or procuring subscriptions for shares of the
Company or agreeing so to do whether absolutely or conditionally.
Provided that the rate per cent. or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required
by the Statutes and shall not exceed the rate of 10 per cent. of the
issue price of the shares in respect whereof the same is paid or an
amount equivalent thereto. Any such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares
in the Company or partly in one way and partly in the other. 'L'he
Company (or the Directors on behalf of the Company) may also on
any issue of shares pay such brokerage as may be lawful.

16. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period the Company (or the Directors on
behalf of the Company) may subject to the conditions and restrictions
mentioned in the Statutes pay interest on so much of such share
capital as is for the time being paid up and may charge the same to

capital as part of the cost of constructior of the works buildings or
plant.

17. No person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or
recognise any equitable contingent future or partial interest in any
share or any interest in any fractional part of a share or (excent only
as by these presents otherwise provided or as by Statute required or
under an Order of Court) any other right in respect of any share
except an absolute right to the entirety thereof in the registered
holder.

'Che Directors shall as regards any offer or allotment of
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CERTIFICATES.

18. Bvery person whose nume.is cntc.rcd as & Member in the
Register of Members shall be entitled v.nthout payment to one
certificate for all his shares or in the cose of shares of Inore than ore
class being registered in his name to a separate certificate for cach
class of shares so registered (and it any Member shall sell or otherwise
dispose of part of his holding of any class or classes of shares then he
shall be entitled without payment to a certificate for the balance of his
holding or (in the event of a sule of shaves of more than one class) to a
separate certificate for the bulance of each class of shares remaining
unsold or otherwise disposed of). Alternatively every Member shall
be entitled upon payment of such sum (not exceeding one shilling for
every certificate aiter the first) as the Directors shall from time to

time determine to such further certificates each for one or more of .
“each class of shares registered in his name as the Directors may

permit. Every certificate shall be issued under the seal and bear the
autographic signatures of one or more Directors and the Secretary
and shall specify the shares to which it relates and the amount paid
up thereon. Provided that in the case of a share held jointly by
several persons the Company shall not be bound to issue more than

one certificate therefor and delivery of a certificate for a share to one 7 .
of several joint holdexs shall be sufficient delivery to all. Section 80

of the Companies Act 1948 shall be complied with.

19. If a share certificate be defaced lost or destroyed it may be
renewed on payment of such fee (if any) not exceeding oue shilling
and on such terms (if any) as to evidence and indemnity and the

payment of out-of-pocket expenses of the Company in investigating '

evidence as the Directors think fit.

LIEN.

20. 'The Company shall have a lien on every share (not beinga
fully paid share) for all moneys whether presently payable or not called .
or payable at a fixed time in respect of such share and the Company
shall also have a first and paramount lien and charge on all shares

(other than fully paid shares) standing registered in the name of a
single Member for all the debts and liabilities of such Member or his
estate to the Company and that whether the same shall have heen
incurred betore or after notice to the Company of any equitable or
other interest in any person other than such Member and whether the
period for the payment or discharge of the same shall have actually

arrived or not and notwithstanding that the same are joint debts or
liabilities of such Member or his estate and any other person whether

a Member of the Company or not. The Company’s lien (if any) on
a share shall extend to all dividends payable thereon.

" ‘ . : . ..
21, The Company may sell in such manner as the Directors .,

think fit any shares on which the Company has a lien but no sale shall :

be made unless some sum in respect of which the lien exists is presently
pn:y:tblc nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum nresently payable
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and giving notice of intention tc sell in defrult shall have been given

to the holder for the time being of the share or the person entitled
by reason of his death or bankruptey to the share.

22, 'The net proceeds of such sale after payment of the costs
of such sale shall be applied in or towards payment or satisfaction of
the debt or liability in respect whereof the lien exists so far as the
same is presently payable and any residue shall (subject to a like lien
for debts or liabilities not presently payable as existed upon the shares
prior to the sule) be paid to the person entitled to the shares
at the time of the sale. For giving effect to any such sale the
Directors may authorise some person to transfer the shares sold to the
purchaser thereof. The purchaser shall be registered as the holder
of the shares and he shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

CALLS ON SHARES.

28. The Directors may from time to time make calls upon the
Members in respect of any moneys (whether on account of the
amount of the shares or by way of premium) unpaid on their shares
and not by the conditions of allotment thereof made payable at fixed
times, provided that no call on any share shall exceed one-fourth of
the nominal amount of the share or be payable at less than two months
from the last call and each Member shall (subject to receiving at
least one month’s notice specifying the time or times and place of
payment) pay to the Company at the time or times and place o
specified the amount called on his shares.

24 A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and a
call may be made payable by instalments. ‘The date fixed for
payment may be postponed or 1 call inay be wholly or in part revoked.

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

926. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not
excecding ten per cent. per annum as the Directors determine but
the Directors shall be at liberty to waive payment of such interest
wholly or in part.

27.  Any sum which by the terms of issue of a share becomes
payable upon allotment or st any fixed date whether on account of the
amount of the share or by way of premium shall for all the purposes
of these presents be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes payable and
in case of non-payment all the relevant provisions of these presents
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as to payment of interest l'orEeitm'e' or othexwise shall apply ”f‘xi_fz
such sum had beconie peyable by virtuc of a call duly made any
notified but nothing hercin contained shall affcet the liability of any 4
allottee who may have agreed to pay the same. ‘ /y

98, The Directors may make arrangements on the issuc of shares ‘
for n difference between the holders in the amount of calls to be paid
and in times of payment. s

29. 'The Directors may il they think fit receive from any
Member willing to advance the same all or any part of the moneys
uncalled and unpaid upon any shares held by him and upon all orany .
of the moneys so advanced may (until the same would but for such -, .
advance become presently payable) pay interest at such rate not 4
exceeding (unless the Company in General Meeting shall otherwise
direct) ten per cent. per annum as may be agreed upon hetween the
Directors and the Member paying such sum in advance. :

TRANSFER OF SHARES.

30. All transfers of shares may be effected by transfer in
writing in the usual common forp.

T

'

81. 'The instrument of transfer of a share shall be signed by oron -}
behalf of both the transteror 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 in respect thereof. |
Provided that the Directors may dispense with the signature of the : g
instrument of transfer by or on behalf of the transferee in any ease .
in which they think fit in their discretion to do so. S

32. The Directors may decline to register any transfer of shares
on which the Company has a lien and in the case of shares not fu;ll}'
paid up may refuse to register a transfer to a transferee of whom °
they do not approve. R

2

83. The Directors may also decline to recognise any instrument-, - -
of transfer unless: — T

et

(A) Such fee not exceeding 2s. 6d. as the Directors Tady "

R ‘ :
P

from time to time require is paid to the Conlpﬂﬁxjﬁ &Lﬁ
respect thereof ; and =
(8) The instrument of tyansfer is deposited at the Office f:;‘?:
or such other place as the Directors may appoint
accompanied by he certificate of the shares to which
it relates and such other evidence as the Directors Way®
reasonably require to show the right of the transferor
to make the transfer (and if the instrument of transter -
is executed by some other person on his behalf the E
authority of that person to do so); and o

5

M i 1] - - 1] o L’ L
(¢) The instrument of transter is in respect of only one class ¢
of share. -

All instruments of transter which are registered may be retained 2
b the Company.
7.
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‘ 84 Where the Directors have refused to register any transfer
of shares they shall comply with the provisions of the Statutes as to
giving notice of such refusal to the transferee.

85. 'T'he regisler of transfers may be closed at such times and
for such period as the Directors may Irom time to time determine
(and such closing may be effected for the purpose of ascertaining the
persons who shall participate in any dividend) provided always that
it shall not be closed for more than thirty days in any year.

8G. There shall be paid to the Company in respect of the
registration of any Probate Letters of Administration certificate of
marriage or death power of attorney or other document relating to or
affecting the title to any shares or for making any entry in the register
affecting the title to any share such fee not exceeding 2s. 6d. as the
Directors may from time to time require or prescribe.

87. 'When an instrument of transfer purporting to have been
properly executed by the tvansteror shall have been left at the Office
or such other pluce as the Directors may appoint and the Company
shall have given to the person appearing by such document to be the
transferor notice in manner prescribed by these presents of receipt of
such instrument of transfer the Company shall (notwithstanding that
such mstrument be afterwards discovered to be invalid or void) be
entitled as against such last-mentioned person to treat such instrument
as u valid transter and shall not be liable to such person for any
payment made or act done on the footing of such instrument being
valid before notice of any invalidity therein.

88. Nothing herein contained shall preclude the Dircectors from

allowing the allotment of any share to be renounced by the allottee in
favour of some other person.

TRANSMISSION OF SHARRS.

39. In the case of the death of a Member the survivors or
survivor where the decease¢ was . joint holder and the executors
or administrators of the deceas d .vhere he was a sole or only surviving
helder shall be the only persons recognised by the Company as having
any title to his shares but nothing herein contained shall release the
estate of 2 deceased joint holder from any liability in respect of any
share jointly held by him.

10. Subject to any other provisions of these presents any person
becoming entitled to a share in consequence of the death or bankruptey
of n Member may upon such evidence as te his title being produced
as may from time to time be required by the Directors and subject as
hereinafter provided either be registered himse,f as holder of the share
or clect to have some person nominated by hin: registered as the
transferee thereof.

41. Subject to any other provisions of these presents if the
person so becoming entitled shall elect to be registered himself he

e e

?\"‘.1‘__‘ s T
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shall deliver or send to the Company & notice in writing sigped by }lim
stating that he so elects. If he .shall elect to have in:s nominee
registZred he shall testify his ele'chf)n })y c:.;ccqtlr!g to his nominee
a transter of such share.  All the limitations restrictions and provisions
of these presents relating to the right to transfer and th.e registration
of transters of shares shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptey of the Member had not
oceurred and the notice or transfer were a transfer executed by sueh

Member.

42. Subject to any other provisions of these presents a person
becoming entitled to a share in conseguence of. the death or l?anka
ruptey of a Member shall be entitled to receive z{nd may give a
discharge for all dividends and other moneys payable in respect of. the
share and may if the Company 50 decides attend and vote at meetings
of the Company but failing such decision on the part of the Company
he shail not be entitled to exercise any right conferred by membership
in relation to meetings of the C'ompany until he shall have becume
a Member in respect of the share ; and should he fail either to transfer
the share or to elect to be registered as a Member in respect thereof
within sixty days of being required so to do by the Directors he shall
in the ease of shares which are fully paid up be deemed to have elected
to be registered as a Member in respect thereof and may be registered
accordingly.

TORFEITURE AND SURRENDER OF SHARES.

48. It 2 Member fails to pay any call or instalment of a call on
the day appointed for payment thereof the Directors may at any time

thereafter during such time as any part of such call or instalment

remains unpaid serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with any interest
which may have acerued.

44. The notice shall name a further day (not being less than -

seven days from the date of the notice) on or before which and the
place where the payment required by the notice is to be made and
shall state that in the event of non-payment at or before the time

and at the place appointed the shares on which the call was made will

be liable to be forfeited.

45. If the requirements of any such notice as aforesaid are not
c?mplied with any share in respect of which such notice has heen
given may at any time thereafter before payment of all calls and
interest due in respect thereof has been made be forfeited by &
resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and
not actually paid before forfeiture.

surrender of any share liable to be forfeited hereunder.

46. A share so forfeited or surrendered shall bhecome the
ol i * 1
S}OPGI ty of the Company and may be sold re-allotted or otherwise
. LT Toey . . ]
1sposed of either to the person who was before forfeiture or surender

The Directors muy accept a -

e

e e E s aeeiaeit e
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the holder thereof or entitled thereto op

such terms &nd in such manner as the Directors shall think fit and

any time before a sale re-nllotment or diSp(;Sﬂl the t‘orfc:it::':a gﬁ
’sEu-rend.cr may be cancelled on such terms as the Directors think fit
T'he ]?u‘ect0rs may, if necessary, authorise some person to transt’el"
a forfeited or surrendered share to any such other person as aforesaid.

to any other person upon

7. A Member whose shares have been forteited or surrendered
shall cease to be a Member in respect of the forfeited shares but; shall
notwithstanding the forfeiture or surrender remain liakle to pay to
the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect
of the shares with interest thereon at ten per cent. per annum (or
such lower rate as the Directors may approve) from the date
of forfeiture or surrender until payment, but the Directors may waive
payment of such interest either wholly or in part and Lhe Directors
may enforce payment without any allowance for the value of the
shares at the time of forfeiture or surrender.

48. A certificate in writing under the seal that a share has been
duly forfeited or surrendered on the date stated in the certificate shall
be sufficient evidence of the facts therein stated as against all persons
claiming to be entitled to the share and such certificaie and the receipt
of the Company for the consideration (if any) given for the share on
the re-allotment sale or disposal thereof shall (subject to the signature
of a transfer if the same be required) constitute a good title to the
share and the person to whom the share is sold re-allotted or disposed
of shall be registered as the holder of the share and shall not be bound
to see to the application of the consideration (if any) nor shall his
title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture surrender sale re-allotment

or disposal of the share.

STOCK.
49. The Company in (eneral Meeting may by Ordinary
Resolution convert any paid-up shares into stock and re-convert any
stock into paid-up shares of any denomination,

50. The holders of stock may transter the snme or any part
thereof in the same manner and subject to ’E:he same regulatmns as
shares or as near thereto as circumstances adn}lt' but the Du'ectoilgs ma?i
from time to time if they think fit ;ﬁx. t}.ae mininum amou:n't' o ({st?:}cl;
transferable, provided that such munimum shall not excee
nominal amount of the shares from which the stock arose.

51, The hollors of stock shall z}(-cordin,?; .to the mgou(;”caziqii:
stock held by them have the same rights P”‘"l_egej.s ?I?n “u vo‘tli:ng
as regards dividends participation in usses Onl;l “lllnresgfropm which
at mgetings and other matters as if they held the sha
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the stock arose but no such privilege or advantage (except participe-
tion in dividends and in assets on & winding up) shall be conferred
by any such aliquot part of stock as would not if existing in shares
have conferred such privilege or advantage.

52.  All such of the provisions of these presents as are applicable
to paid up shares shal} apply to stoek, and the words ¢ share ”” and
‘¢ Member ** shall include ¢ stock and “ stockholder **.

INCREASE OF CAPITAL.

58. 'The Company in General Meecting may from time to time
by Ordinary Resolution increase its capital by such sum to be divided
‘nto shares of such amounts as the resolution shall prescribe.

54, The Company may by Ordinary Resolution direct that the
new shares or any of them shall be offered in the first instance to the
then Members or any class thereof for the time being in proportion
to the number of shares or shares of the class held by them respectively -
or make any other provisions as to the issue of the new shares.

55. All new shares shall be subject to the provisions of these
presents with reference to payment of calls lien transfer transmission
forfeiture and otherwise and unless otherwise provided in accordance
with these presents the new shares shall be Ordinary Shares.

ALTERATIONS OF CAPITAL.

56. The Company in General Meeting may by Ordinary
Resolution :—

{a) Consolidate and divide aill or any of its share capital
into shares of larger amount than its existing shares.

(8) Cancel any shares which at the date of the passing of
the resolution have not been taken or agreed to be taken
by any person and diminish the amount of its capital
by the amount of the shares so cancelled.

(¢} Sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association
(subject nevertheless to the provisions of the Statutes)
and so that the resolution whereby any share is sub-
divided may determine that as between the holders of
the shares resulting from such sub-division one or moreé -
of the shares may have any such preferred or other
special rights over or may have such deferred rights or .
be subject to any such restrictions as compared with

th(? others as the Company has power to attach to
unissued or new shares.

And may also by Special Resolution ;—
() Reduce its capital or any capital redemption reserve

'Emlld or any share premium account in any mannet
authorised by the Statutes.
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GENERAL MELTINGS.

57. ’l‘hc. C(n.npzmy shall hold & General Meeting as its Annual
General Mec:!lzmg v every year ab such time (within a period of not
more than fittecen months after the holding of the lust preceding
Annua! General Meeting) and at such place in England ﬁs may bt;
determined by the Directors. All General Meetings other than
Annual Generul Meetings shall be called “ Kxtraordinary General
Mecetings *’.

58. 'The Directors may call an Exiraordinary General Meeting
whenever they think fit and shall on requisition in accordance with
the Statutes of Members holding at the date of the deposit of the
requisition not less thun one-tenth of such of the paid-up capital as at
the date of the deposit carries the right of voting at General Meetings
forthwith proceed to convene an Extraordinary General Meeting and
the provisions of the Statutes shall be observed.

NOTICE OF GENERAL MEETINGS.

59. Subject to any provisions of the Statutes relating to
meetings convened for the purpose of passing Special Resolutions
twenty-one days’ notice at the least of every Annual General Meeting
and fourteen days’ notice at the least of every Extraordinary Generai
Meeting shall be given in manner hereinafter mentioned to all the
Members other than those who under the provisions of these presents
or the conditions of issue of the shares held by them are not entitled
to receive the notice and to the Auditors for the time being of the
Company. Provided that a meeting of the Company shall notwith-
standing that it is called by shorter notice than that specified in this
Article, be deemed to have been duly cailed if it is so agreed :—

(i) In the case of a meeting called as the Annual General
Meeting, by all the Members entitled to attend and

vote thereat; and

(i) In the case of any other meeting, by a majority in
musher of the Members having a right to attend and
vote at the meeting, being a majority together holding
not less than ninety-five per cent. in nominal value of

the shares giving that right.

60. ITiverv notice of meeting shall specify the place the day and

the hour of meeting and in case of special l_ousiness the general na'tufe
of such business. 'Lhe notice of a meeting for passing n Ixtra-
ordinary or Special Resolution shall specify ‘thc intention to Iil-opos.e
such resolution as an Extraordinary or Special Beso!ut:on als tlle c.ft]he
may be. Every notice of an Annual Gencf.ml Meetmg. :fha Iti(ceesc; IE )2
the meeting as an Annual General Meeting and eve? t{)g qtatute;
General Meeting shall comply with any re(,]u:remfafxti c?! t’m ; tutes
as regards the notification to Members of their rights &

appointment of proxies.
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61. The accidentul omission to give notice to or the non
receipt of motice by any person entitled to receive notice shall not
i v LT s . H
validate the proceedings ab any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

g2, All business shall be deemed special that is transacted at
an Extraordinary General Meeting and also_ all business that is
transacted at an Annugl General Meeting with the exception of
declaring dividends the consideration of the accounts and balanee
sheet and documents to accompany or be annexed thereto including
the ordinary reports of the Directors and Auditors the election of
Directors in the place of those retiring by rotation or otherwise the
fixing of the remuncration of the Auditors ard the voting of
extra remuneration to the Directors and the report of the Directors
shall be deemed notice of any special business mentioned or referred
to therein,

63. No business shall be transacted at any General Meeting
unless 4 guorum is present when the meeting proceeds to business.
Two Members present in person and entitled to vote at the meeting
shall be a quorum for all purposes.

g4. It within halt-an-hour from the time appointed for the
meeting a guorum is not present the meeting if convened on the
requisition of or by Members shall be dissolved. In any other case it

shall stand adjourned to the same day in the next week at the same .

time and place and if at such adjourned meeting a quorum is not
present within fiteen minutes from the time appointed for hoiding
the meeting the meeting shall be dissolved.

65. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. It
there be no such Chairman or if at any meeting he be not present
within five minutes after the time appointed for holding the meeting
or be unwilling to act as Chairman the Vice-Chairman (if any) shal
preside at the same and if he shall also not be present or be unwilling
to act the Members present shall choose some Director or if no

Dircetor be present or if all the Divectors present decline to take the

chair they shall choose some Member present to be Chairman.

66, The Chairman may, with the consent of any meeting &t
which a quorum is present (and shall if so directed by the meeting)

adjourn the meeting from time to time and from place to place but

no _b\lSiness.shull be transacted at any adjourned meeting except .
l.ausmess \.vhmh might lawfully have been transacted at the meeting
fromt which the adjournment took place. When a meeting is

ild_]oumed EOl_' a period exceeding by not less than seven days the
e‘;}gth of “Ot“"‘{ required for the meeting so adjourned, notice of the
adjourned mecting shall be given. Save as aforesnid it shall not be

tle » J. “l ' H 1 H 3 1
1 (Li&dl)" to give any notice of an adjournment or of the busmess to
e transacted at an adjourned meeting,
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67. At any General Meeting u resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before or
on the deelm.'ation of the result of the show of hands) demanded (a)
by the Chaitman or (b) by at least three Members present in
person or by proxy and entitled to vote at the meeting or (c} by any
Member or Members present in person or by proxy and representing
not less than one-tenth of the total voting rights of all the Members
having the right to vote at the meeting or (d) by » Member or Members
present in person or by proxy holding shares in the Company
conferring a vight to vote at the meeting heing shares on which an
aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right. Unless
a poll is so demanded a declaration by the Chairman that a resolution
" has been carried or carried unanimously or by a particular majority
or lost or not carried by a particular majority and an entry to that
effect in the minute book shall be conelusive evidence of the fact
without proof of the number or preportion of the votes recorded in
favour of or against such resolution. The demand for 2 poll may be
withdrawn.

8. If any votes shall be counted which ought not to have been
counted or might have been rejected the error shall not vitiate the
resolution unless it be pointed out at the same meeting or at any
adjournment thereof and not in that case unless it shall in the opinion
of the Chairman of the meeting be of sufficient magnitude %o vitiate
the resolution.

69. If a poll is duly demanded it shall be taken in such manner
as the Chairman may direct and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

70. In the case of an equality of votes whether on a show of
hands or on a poll the Chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled

to a second or 2asting vote.

71. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken t'orthwitl}. A poll demanded
on any other question shall be taken at such time and place as the
Chairman directs not being more than two weeks from the date of the

meeting.

79. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the question
on which the poll has been demanded.

VOTES OF MEMBERS.

] rights or restrictions as to voling
aecordance with these presents on a
ng an individual) is present 1n
t by a representative or proxy

78. Subject to any specia
attached to any shares by or in ;
show of hands every Member \Yho (bei
person or (being a corpomtion) is presen
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not being himself a Mewber shall have one vote and on a poll every
Member who is present in person or by proxy sllall hawls one vote for
every 6% Redecmable Cumulative Preference Share of £1 of which
he is the holder and one vote for every Ordinary Share or Deferred
Ordinary Shaes of 2/- of which he is the holder. Provided that the
holders of the 6% Redeemable Cumulative l’rei"ercn(re'SImres shall
have no right to vole at any General Mecl;ing of the Company by
virtue of their 69 Redeemable Cumulative Preference Shares unless
at the date of the notice convening such meeting their fixed
preferential dividend shall be six months in arrvear,

w4, In the case of joint bolders of a share the vote of the senior
who tenders a vote whether in person or by proxy :hall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members. '

75. A Member of unsound mind or in respect of whom an order
has been made by any Court having jurisdietion in lunacy may vote
whether on a show of hands or on a poll by his committee receiver
curator bonis or other person in the nature of a committee receiver
or curator bonis appointed by such Court and such committee receiver -
curator bonis or other person may on a poll vote by proxy provided
that such evidence as the Directors may require of the authority of
the person elaiming to vote shall have been deposited at the Office
not less than forty-cight hours hefore the time for holding the
meeting.

76. No Member shall be entitled to vote at any General Meeting
either personally or by proxy or to exercise any privilege as a Member
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

77, No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected -
to is given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time

shall be referred to the Chairman of the meeting whose decision shall
be final and conclusive.

’“ . N . - . .

8. Ona p()_ll voies may be given either personally or by proxy
and a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way,

79.  The instrument 2
under the hand of the
writing or if the appoi
seal or under the hand

ppointing a proxy shall be in writing
appointor or of his attorney duly authorised in
ntor is a corporation either under the common
of an officer or atturney duly authorised.

80.  Any corporation ho
may by resolution of i
its officials or

lding shares conferring the right to vote
ts directors or governing body authorise any of
any other person to act as its representative at any
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meeting of the Company or at any meeting of any class of Members
of the Company and the person so authorised shall be entitled t’(‘)
exercise the same powers on behulf of the corporation which he
represents as that Corporation could exercise it it were an individual
Member of the Company.

81. The instrument appointing y proxy and the power of
attorney or other authority (if any) under which it is signed or a
notarially certified copy of such power or authority shall be deposited
at the Office or at such other place within the 1Tnited Kingdom as is
specified for that purpose in the notice convening the meeting not
less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes 1o vote or, in the ease of & poll, not less than 24 hours before
the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid. The person
appointed to act as a proxy need not be a Member of the Company.

82. An instrument of proxy may be in any common form or
in any other form which the Directors shall approve and the proxy
shall be deemed to include the right to demand or join in demanding
a poll and generally to act at the meeting for the Member giving the
proxy. Instruments of proxy meed not be witnessed.

The Directors may, at the expense of the Company, send by
post or otherwise to the Members, instruments of proxy (wilh or
without stamped envelopes for their return) for use at any General
Meeting, either in blank or nominating one or more of the Directors
or any other persons in the alternative. If for the purpose of any
meeting invitations to appoint as proxy a person or one of a number
of persons specified in the invitations are issued at the expense of the
Company, such invitations shall be issued to all (and not to some only)
of the Members entitled to be sent a notice of the meeting and o
vote thereat by proxy.

83. A vole given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the uuthm:ity under
which the proxy was executed or the transfer of the sIr-mre in respect
of which the proxy is given provided that no intimation in writing
of such death insanity revocation or transfer shall have been received
by the Company at the Office before the com.mencement of the
meeting or adjourned meeting at which the proxy is used.

DIRECTORS.

84. Unless and until otherwise determined by the Company in
Gieneral Meeting the Directors shall not be less than two nor more
than eight in number.

85. Tach of the Directsws {other than a Mamlgmgr Director or
an or any other Director who by

specially  remunerated (hairm : ' by
he ter entitled to ordinary Directors fees)

the terms of his office is not
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shall be entitled to receive by way of remuneration a sum at the rate
of £250 per annum. All remuneration shall be _deemed to accrue
de dic in diem. The Company in General Meeting may also vote
extra remuneration to the Board or to any member of the Board and
cither for one year or any longer or shorter period. The Directors
may repay to any Director all such reasonable travelling (including
hotel and incidental) expenscs as he may incur in attending meetings
of the Board or of Committees of the Board or General Meetings or
which he may otherwise incur in or about the business of the Company.
A resolution signed by a majority of the whole number of
Divectors for the time being suspending reducing postponing or
waiving payment wholly or purtly of the ordinary remuneration of
the Directors shall bind all the Directors for the time being.

86. Any Director who serves on any committee or who devotes
special attention to the business of the Company or who otherwise
performs services which in the opinion of the Board are outside the
scope of the ordinary duties of 2 Director may be.paid sucl extra
remuneration by way of salary percentage of profits or othervise as
the Board may determine which shall be charged as part of the
Company’s ordinary working expenses.

87. (A) "The Directors may grant retiring pensions or annuities
or other sllowanees, including allowances on death, to any person or
to the wife widow or dependants of any person in respect of services
rendered by him to the Company as Managing Director, Assistant
Managing Director or in any other executive office or employment
under the Company or indirectly as an executive officer or employee
of any subsidiary company of the Company or of its holding company
(if any), notwithstanding that he may be or may have been a Director
of the Company, and may make payments towards insurances or trusts
for such purposes in respect of such persons and may include rights
in respect of such pensions, annuities and allowances in the terms of
engagement of any such person. Any Director may vote as a Director
in respect of the exercise of any of the powers by this Article conferred

upon the Directors notwithstanding that he is or may be or become
interested therein. "

(8) The Directors may cxercise the powers authorised by
paragraphs (b) and (c) of the proviso to Sub-section (1) of Section &+
of the Companies Act 1948.

1 88. A Director shall not be required to hold any qualification
shares.

8‘} The office of a Director shall be vacated in any of the
following events namely : —

(a) If (not being a Managing Director or other executive
Director who by the terms of his appointment is not
entitled to resign) he resign his office by writing under
his hand left at the Office.
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(8) It he hus a receiving order made against bhim or
compound with his ereditors.

(c} If he be found lunatic or become of unsound mind.

(0) If he be absent from meetings of the Directors for six
months without leave and his alternate Divector (if any)
shall not during suels period have attended in his stead
and the Directors resolve that his office be vacated.

90. No Director shall vacate or be required to vacate his office
as a Director on or by reason of his attaining or having attained the
age of seventy and any Director retiring or liable to retire under the
provisions of these presents and any person proposed to be appointed
a Dirveetor shall be capable of being re-appointed or appointed, as the
case may be, as a Director notwithstanding that at the time of such
re-appointment or appointment he has attained the age of seventy
and no special notice need be given of any resolution for the
re-appointment or appointment or approving the appointment as a
Director of a person who shall have attained the age of seventy, and
it shall not be necessary to give to the Members notice of the age of
any Director or person proposed to be re-appointed or appointed as
such,

91. (1) A Director who is in any way whether directly or
indirectly interested in a contract or proposed contract with the
Company shall declire the nature of his interest at a meeting of the
Directors in accordance with Section 199 of the Companies Act 1948 :
Provided always that in pursuance of Sub-section (8) of that Section
a general notice given to the Directors by a Director to the effect
that he js a member of a specified company or firm and is to be regarded
as interested in any contract which may, after the date of the nof:ice,
be made with that company or firm, shall be deemed to be a sufficient
declaration of interest in relation to any contract so made : P.rov!ded
further that no such notice shall be of effect unless either it is given
at a meeting of the Directors, or the Director takes reasoqnble steps
to secure that it is brought up and read at the next meeting of the

Directors after it is given.

(2) Subject as provided in Articles 87 and 92':1 Di}-ect01°
shall not vote in respect of any contract or arrangement 1n wluchL Ple
is interested and if he shall do so his vote shall not bfa counted nor shia E
he be counted in the quorum present at the meeting bun neither o
these prohibitions shall apply to:—

(A) Any arrangement for gi

or indemnity in respect 0
obligations undertaken by

Company ; or
ivi { £ any
t for the giving by the Company ol an
i ty in respect of a debt or ()‘bllgn-
for which the Director himself

ving any Director any security
¢ money lent by him to or
him for the benefit of the

{B) Any arran )
gsecurity to a third par
tion of the Company
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has assumed responsibility in whole or in part under a
guarantee or indemmty or by the deposit of a security ;
or

(¢) Any contract by a Director to subseribe for or under-
write 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 and/or as holder of shares or other securities
thereof ;

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

(8) A. Director may hold any other office or place of profit under
the Company (other than the office of Auditor} in conjunction with
his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any
such other office or place of profit or as vendor purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company in which any Director is in any
way interested be liable to be avoided nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason

of such Director holding that office or of the fiduciary relation thereby
established,

(4) A Director notwithstanding his interest may be counted in
the quorum present at any meeting whereat he or any other Director
is appointed to hold any such office or place of profit under the
Company or whereat the terms of any such appointment are arranged
and he may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof.

(?) Any Director may act by himself or his firm in a professional
capacity f?r the Company and he or his firn shall be entitled to
remuneration for professional services as if he were not a Director,

p?ovided that nothing herein contained shall authorise a Director or
his firm to act as Awuditor to the Company.

92. Any Director may continue to be®r become a director
managing director manager or other officer or member of any other
company in which this Company may be interested and, subject to any
contract between himself and the Company, no such Director shall be
uCCOHI_ﬂ:ﬂble for any remuneration or other benefits received by him
as a director managing director manager or other officer or member
of any such other vompany.  The Directors may exercise the voling
power conferred by the shaves in any other corﬁpanv held or owned
by the C‘?mpﬂn}' or exercisable by them as directors of such other
company in such manner and in all respeets as they think it (including
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the excreise thereof in favour of any resolution appointing themselves
or any of them directors managing directors managers or other officers
of such company or voting or providing for the payment of
remuneration to the directors managing directors managers or other
officers of such company) and any Director of this Compuny may vote
in favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he inay be or be about to be appointed a director
managing director manager or other officer of such other conipany
and as such is or may become interested in the exercise of such voting
rights in manner aforesnid.

POWERS OF DIRECTORS.

98. 'The business of the Company shall be managed by the
Directors who may exercise all such powers of the Company as are
not by the Statrfe< or by these presents required to be exercised by
the Company in tseneral Meeting subject nevertheless to any regula-
tions of these presents to the provisions of the Statutes and to such
regulations being not inconsistent with the aforesaid regulations or
provisions as may be preseribed by the Company in General Meeting
but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid
it such regulation had not been made. ’

94. 'The general powers given by the preceding Article shall
not ve lhnited or restricted by any special authority or power given
to the Directors by any other Axrticle.

95. The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the
Company may be interested shall be carried on as or through one or
more subsidiary companies and they may on behalf of the Company
make such arrangements as they think advisable for taking the profits
or bearing the losses of any branch or business so carried on or for
financing assisting or subsidising any such subsidiary company or
guaranteeing its contracts obligations or liabilities ‘und they may
appoint remove and re-appoint any persons (whether members of their
own body or not) to act as directors managing dire(:'tors or managers
of any such company or any other company in which t.he Company
may be interested and may determine the remunerztion {whether
by way of salary commiission on profits or otherwise) of any person so
appointed and, subject to any contract between any Director of this
Company and the Company, any Directors of this Company may
retain any remuneration so payable to them.

96. The Dircctors may establish any local l)OEll'd.S or agencies
for managing any of the affairs of the Company either in the UnllJt)e‘d
Kingdom or elsewhere and may appoint any persons to be members
of such local boards or any managers or agents and may fix their
remuneration and may delegate to any local board manager or agent

any of the powers authorities and discretions vested in the Directors

with power to sub-delegate and may authorise the members of any
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locul board or any of them:to fill any vacancies therein and to act
notwithstanding vucancies and any such appointment or .delegzntiOn
may be made upon such terms and subject to such conditions as the
Di;ectox's may think fit and the Directors may Temove any person so
appointed and may annul or vary any .Sll(.']l fielegntlon but rio person
denling in good faith and without notive of any such annulment or
variation shall be affected thereby.

97. 'The Directors may from time to time and at any time oy
power of attorney under the Seal appoint any company firm or person
or any fluctuating body of persons whether nominated directly or
indirectly by the Directors fo be the attorney or attorneys of the
Company for such purposes and with such poswers authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit and any sucl: power of attorney
may contain such provisions for the protectior: and convenience of
persons dealing with any such attorney as the Directors may think
fit and may also authorise any such attorney to sub-delegate all or any
of the powers authorities and diseretions vested in him.

98. 'The Company may excrcise the powers conferred by the
Statutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors.

99. The Company or the Directors on behalf of the Company
may cause to be ikept in any part of ¥er Majesty’s Dominions outside
dreat Britain, the Channel Islands or the Isle of Man in which
the Company transacts business a branch register or registers of
Members resident in such part and the Directors may (subject to the
provisions of the Statutes) make and vary such regulations as they
may think fit respecting the keeping of any such register.

100. All cheques promissory notes drafts bills of exchange and
other negotiable or transferable instruments and all receipts for
moneys paid to the Company shall be signed drawa accepted endorsed
or otherwise executed as the case may be in such manner as the
Directors shall from time to time by resolution determine.

101. Tor the purpose of satisfying the purchase consideration
payable for any securities property or rights acquired by the Company
the Directors shall have power to issue such securities bonds or
obligations of the Company whether or not the same shall be secured
on the property or asscts of the Company or any part thereof to such
persons for such amounts on such terms and conditions and in such
manner as they shall think fit,

BORROWING POWERS.

102, The Directors may exereise all the powers of the Company
to horrow money and to mortgage or charge its undertnking property
and waealled capital and to issue debentures whether outright or as
collaterul security for any debt liability or obligation of the Company
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or of any third party. Provided that the aggregate nmount for the
time being remaining undischarged of moneys borrowed by the
Company and subsidiary companies (exclusive of inter-company
borrowing) shall not at any time without the previous sanetion of the
Company in General Meeting exceed the amount of the issued and
paid up share capital of the Company for the time being but no debt
ineur%'ed or security given in respect of moneys borrowed without the
sanction or in excess of the limit herehy imposed shall be invalid or
neflectual except in the case of express notice at the time when the
debt was incurred or security given that the sanction hereby imposed
had not been given or that the limit hereby imposed had been
exceeded.

MANAGING, EXECUTIVE, DEPARTMENTAL AND
BRANCH DIRECTORS, CHAIRMAN AND
VICE-CHAIRMAN.

1038. The Directors may from time to time appoint any one or
more of their body to be o Managing Director or Managing Directors
or Assistant Managing Director for such period and on such terms
as they think fit. The Directors may from time to time also appoint
any one or more of their number as Chairman and/or Vice-Chairman
of the Company and/or to perform executive or special services or
duties for such period (whether involving a full time occupation or
not) and generally on such terms as they think fit. Neither a
Managing Director nor an Assistant Managing Director nor a
specially remunerated Chairman or Vice-Chairman of the Company
nor a Director to perform executive or special services or duties so
appointed shall while holding that office be subject to retirement by
rotation or taken into account in determining the rotation of
retirement of Direclors but his appointment shall be subject to
determination ipso facto if he cease from any cause to be a Director
or (subject to the terms of any contract between him and the
Company) it the Directors resolve that his term of office as Managing
Director or Assistant Managing Director or as Chairman or Vice-
Chairman or as Director to perform executive or special serviees or
duties (as the casc may be) be determined, but nothing herein
contained shall be deemed to deprive a person removed as a Director
of compensation or damages (if any) payable to him in respect of the
determination of his appointment as Managing Director or Assstant
Managing Director or Chairman or Vice-Chairman or Director to
perform exccutive or special services or duties (as the case may be).

104. A Managing Director or Assistant Managing Director or
Chairman or Viee-Chairman or a Director appointed to perform
executive or special services or duties shall receive such 1'emu¥16ration
(if any) as the Directors may determine and such rcmun.eratlon may
take such form or forms as the Directors shall from time to time

decide in each case.
105. The Directors ray entrust to and confer upon 2 Managing

Director or Assistant Managing Director or Chalrn.um or Vuzei
. . v v "
ClLairman or a Director nppointcd to perform executive or specia
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services or duties any of the powers exercisable by them as Directors
upon such terms and conditions and with such restrictions as they
think 6t and either collaterally with or to the exclusion of their own
powers and may from time to time revoke withdraw alter or vary all or
any of such powers.

106. I'he Directors shall have power to designate any employee
of the Company as a Departmental Director or a Director of any
branch of the Compauy’s business or a Director with any other
distinctive title for such period at such remuneration with such powers
and discretions and in all respects on such terms as they may think fit
and no such employee shall by reason of such designation be
constituted a Director of the Company or a person occupying the
position of a Director of the Company for the purposes of the
Statutes.

ROTATION OF DIRECTORS.

107. At the Annual General Meeting in every year one-third
of the Directors for the time being (excluding Directors who under
Article 108 are not subject to retirement by rotation and Directors
retiring under Article 112) or if their number is not a multiple of three
then the number nearest to but not exceeding one-third shall retire
from office. Provided always that if in any year the number of such
Directors who are subject to retivement by rotation shall be two, one
of such Dircctors shall retire, and if in any year there shall only be
one such Director who is subject to retirement by rotation that
Director shall retire. A Director retiving at a meeting shall retain
office until the close of the meeting. The Directors to retire in every
year shall be those who have been longest in office since their last
election but as between persons who became Dircetors on the same
day those to retive shall unless they otherwise agree among themselves
be determined b lot: Provided always that for the purpose of this
Article any I¥rcstor who becomes an Ordinary Director on vacating
office as & Managing or other specially remunerated Director shall be
deemed to have been elected an Ordinary Director on the date on
which he so becomes an Ordinary Director and in ascertaining his
period in office since his last election any period during which such
Direetor was in office as an Ordinary Director priov to his appointment
as a Managing or other specially remunerated Director shall be
disregarded.

108, The Company at the meeting at which a Director retires
under any prowision of these presents may fill up the vacated office by

electing a person thereto and in default the retiring Director shall he
deemed to have been re-elected nunless: —

(A) At such meeting 't is expressly resolved not to fill up
such vacated owice or unless a resolution for the

re-election of such Director shall have been put to the
meeting and lost ; or
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(B) Sllch Divector has given notice in writing to the
Company that le is unvwilling to be re-elected ; or

(¢) The default is due to the moving of a resolution jn
contravention of the next following Article,

109. A wmotion for the appointment of two op More persons as
Directors by a single resolution shall not be made at any General
Meeting unless a resolution that it shall be so made has first been
agreed to by the meeting without any vote beirg given against it;

and any resolution moved in contravention of this provision shall be
void.

110.  No person other than a Director retiring at the meeting
shall unless recommended by the Directors for election be eligible for
the office of a Director at any General Meeting unless not less than
seven nor more than thirty clear days before the day appointed for
the meetitig there shall have been given to the Secretary notice in
writing by some Member duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose
such person for election and also notice in writing signed by the person
to be proposed of his willingness to be elected.

111.  The Company in General Meeting may from time to time
increase or reduce the number of Directors and may also determine
in what rotation such increased or reduced number 1s to go out of
office and may make any appointments required for making any such
increase,

112,  The Directors shall have power at any time and from time
to time to appoint any person to be & Director either to fill a casual
vacanc; or as an addition to the existing Board but so that the total
number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents. Any Director
so appoiuted sholi hold office only nntil the next following Annual
Genernl Meeting and shall then be eligible for re-election.

118. Without prejudice to any provisions of the Statutes
relating to the removal of Directors by Ordinary Reso!ution z}nd
subject to the provisions of any agreement for the time being
subsisting the Company may by Extraordinary Resolutlog remove
any Director before the expiration of his period of oﬂ’iqe anq may by
an Ordinary Resolution appoint nnothf:r person in Ins. stead.
Without prejudice to the powers of the I)lref'tors un(?er Article 112
the Company may also by Ordinary Resolut}()n appmrn‘t any person
to fill a casual vacancy or as an additional Director. The person so
appointed in place of a Director so removefl or to.ﬁll such a vacancy
shall be subjeet to retirernent at the same time as if he had become 2
Director on the day on which the Director in whose place he is

appointed was last elected a Director.
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PROCEEDINGS OF DIRECTORS.

114, The Directors may meet together for the despatch of
business adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by =a
majority of votes. In case of an equality of votes, tr.2 Chairman shall
have & second or casting vote. A Director may and the Seeretary on
the requisition of a Director shall at any time summon a meeting of
the Directors. It shall not be necessary to give notice of a meeting
of Directors to any Director for the time being absent from the
United Kingdom.

115. A Director unable to attend any meeting of the Board
may authorise any other Director to vote for him at that meeting
and in that event the Director so authorised shall bave a vote for each
Director by whom he is so authorised in addition to his own vote,
Any such authority must be in writing or by cable radiogram or
telegram which must be produced at the Board Meeting at which the
same is to be used and be left with the Secretery for filing.

116. "The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless so fixed
at any other number shall be two. For the purposes of this Article
an alternate Director shall be counted in a quorum.

117. The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in the Board but if and so
long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents the continuing
Directors or Director may act for the purpose of filling up vacancies
in the Board or of summoning General Meetings of the Company
but not for any other purpose. If there be no Directors or Director
able or willing to act then any two Members may summon a General
Meeting for the purpose of appointing Directors.

118. The Directors may subject to any appointment under
Article 108 elect a Chairman and a Vice-Chairman of their meetings
and determine the period for which each of them is to hold office but
if no such Chairman be elected or if at any meeting the Chairman
be not present within five minutes after the time appointed for holding
the same the Vice-Chairman (if any) shall preside at the same but if
there be no Chairman or Viee-Chairman or if at any meeting neitber
of them be present within five minutes after the time appointed for
holding the same the Directors present may choose one of their
number to be Chairman of the mecting.

119. A resolution in writing signed by all the Directors for the
time being in the United Kingdom if constituting a majority of the
Directors shall be as effective as a resolution passed at 2 meeting of
the Directors duly convened and held and may consist of several

do-cuments in the like form, each signed by one or more of the
Directors.
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120. A meetin_g of the Directors for the time being duly
convened and at which a quorum is present shall he competent to

exercise all powers and discretions for the time being exereisable by
the Directors.

121. The Directors may delegate any of their powers to
committees consisting of such member or members of their body as
they think fit. Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be
tmposed on them by the Directors.

122, 'The meetings and procecedings of any such committee
consisting of two or more Members shall be governed by the provisions
of these presents regulating the meetings and proceedings of the
Directors so far as the same are applicable and are not superseded by
any regulations made by the Directors under the last preceding
Article.

128. All acts doi.e by any meeting of Directors or of a
committee of Directors or by any person acting as a Director shall
notwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid
or that they or any of them were disqualified or had vacated office or
were not entitled to vote be as valid as if every such person had been
duly appointed and was qualified and had continued to be 2 Director
and had been entitled to vote.

MINUTES, REGISTRATION OF CHARGES
AND KEEPING OF REGISTERS.

124. The Directors shall causz minutes to be made in books
provided for the purpose:—

(A} OFf all appointments of officers made by the Directors;

(8) Of the names of the Directors present at ench meeting
of Directors and of any committee of Directors;

(¢) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of

Directors.

125. The Directors shall duly comply with the p1'0vi§i0ns _olf the
Statutes and in particular the provisions in regard to reglstmtwn of
charges created by or affecting property of t‘he Coml?any in regard to
keeping a register of Directors and Secretaries u register of Me’mbers
a register of mortzages and charges and a register 9f Directors share
and debenture holdings in regard to keeping copies of instruments
creating any charge requiring registration and in regard to the
production and furnishing of copics of such registers and of any
register of holders of debentires of the Company and in regard to the

productior. of such copy instruments of charge.
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THE SEAL.

126. 'The Seal shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a coramittee of the
Directors suthorised by the Directors in that behalf and (subject to
the provisions of these presents relating to share certificates) every
instrument to which the Seal shall be affixed shall be signed by a
Director and shall be countersigned by the Secretary or a second
Director or by some other person appointed by the Directors for the
purpose.

AUTHENTICATION OF DOCUMENTS.

127. Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors and any books
records documents and accounts relating to the business of the
Company and to certify copies thereof or extracts therefrom as true
copies or extracts; and where any books records documents or
accounts are elsewhere than at the Office the local manager or other
officer of the Company having the custody thereof shall be deemed to
be a person appointed by the Directors as aforesaid.

128. A document purporting to be a copy of a resolution of ths
Directors or an extract from the minutes of 2 meeting of the Directors
which is certified as such in accordance with the provisions of the last
preceding Article shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolutica
has been duly passed or as the case may be that such extract is a true
and accurate record of a duly constituted meeting of the Directors.

ALTERNATE DIRECTORS.

129. Any Director may at any time appoint any person
approved by the Board to be an alternate Director of the Company
and may at any time remove any alternate Director so appointed by
him from office. An alternate Director so appointed shall not be
entitled to receive any remuneration from the Company but shail
(except as otherwise provided by this Article) be subject to the
provisions of these presents with regard to Directors. An alternate
Director shall (subject to his giving to the Company an address
within the United Kingdom at which novices may be served upon him)
be entitled to receive notices of all meetings of the Board in respect
of which the Director appointing him shall have requesied the
Company to give such mnotices cither generally or for any specific
meeting or period and to attend and vote as a Director at any such
meeting at which the Director appointing him is not personally
present (and a Director who is also 2n alternate Director shall have
one vote for his appointor in addition to his own vote) and generally
at such meeting to perform all **  functions of his appointor as a
Direetor in the absence of such appoirtor. An alternate Director
shall ipso facto cease to be an alkernate Director if his appointor ceascs
for any reason to he a Director provided that it any Director retires
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by rotation but is 1'e—0:lectcd by the meeting at which such retirement
took effect any appeintment made by him pursuant to this Article
which was in force immediately prior to his retirement shall continue
to operate atter his re-clection as iff he had not so retiréd. All
appointments and removals of alternate Directors shall be cffected by
writing under the hand of the Director naking or revoking such
appointments left at the Office,

DIVIDENDS AND RESERVLE.

180. The profits of the + ompany available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in accordance with thejr respective rights and
priovities. 'The Company in General Meeting may declare dividends
accordingly.

181, No dividend shall be payable except out of the profits of
the Company or in excess of the amount recommended by the
Directors.

182.  Where any asset business or property is bought by the
Company as from a past date upon the terms that the Company
shall as from that date take the profits and bear the losses thereof
such profits or losses as the case may be shall at the discretion of the
Directors and so far as the law allows be credited or debited wholly or
in part to revenue account and in that ease the amount so credited or
debited shall for the purpose of ascertaining the fund available for
dividend be treated as a profit or loss arising from the business of the
Company and available for dividend accordingly.

133. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend all dividends shall be declared and
paid according to the amount paid up on the shares in respect whereof
the dividend is paid but (for the purposes of this Article only) no
amount paid on a share in advance of calls shall be treated as paid on
the share. All dividends shall be apportioned and paid pro ratae
according ic the amounts paid on the shares during any pqrtion or
portions of the period in respect of which the dividend is paxd_ l?ut i
any share is issued on terms providing that it shall rank for dividend
as if paid up (in whole or in part) as from a particular date such share
shall vank for dividend accordingly.

1384. 'The Directors may if they think fit from time to time pay
to the Members in respect of those shares in the capital of the
Company whick confer on the holders thereof defel_'red or nomn-
preferred righ*s as well as in respect of those shares w]n?h_ confer on
the holders thereof preferential rights with regard to dl.\'ldend such
interim dividends as appear to the Directors to be justified by the
profits of the Company and provided that the Dircctors act bona fide
they shall not incur any 1-esponsibiliLy to the holders of shares
confarring a preference for any damage that they may suff.er by 1'ea:,:011
of the payment of an interim dividend on any shaves having defeired
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or non-preferred rights.  The Directors may also pay half-yearly or
at other suitable intervals to be settled by them any dividend payable
at a fixed rate if they are of opinion that the profits justify the
payment.

185. 'The Directors may deduct from any dividend or bonus
payable to any Member all sums of money (if any) p.resently payable
by him to the Company on account of calls or otherwise,

136. No unpaid dividend bonus or interest shall bear interest
as against the Company.

187. The Dirdetors may retain any dividends or honuses payable
on shares on which the Company has a lien and may apply the same
in or towards satisfaction of the debts liabilities or engagements in
respect of which the lien exists.

188. 'The Directors may retain any dividends and bonuses
payable upon shares in respect of which any person is under the
provisions as to the transmission of shares hereinbefore contained
entitled to become a Member or which any person under those
provisions is entitled to transfer until such person shall become »
Member in respect of such shares or shall duly transfer the same.

189. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof
and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited and shall revert
to the Company.

140. Any dividend may be paid by cheque or swarrant sent
through the post to the registered address of the Member or person
entitled thereto and in case of joint holders to any one of such joint
holders or may be paid in such manner to such person and sent to
such address as the holder or joint holders may direct. XEvery such
cheque shall be made payable to the order of the person to whom it is
sent or to such person as the holder or joint holders may direct and
payment of the cheque whether the same shall or shall not have been
endorsed shall be a good discharge to the Company, Every such
cheque or warrant shall be sent at the risk of the person entitled to the
money represented thereby ; and if any sueh cheque or warrant or any
voucher or document to be attached thereto be defaced lost or
destroyed it may be replaced on payment of such fee {if any) not
exceeding One shilling and on such terms (it any) as to evidence and
indemnity as the Directors think fit,

141, A General Meeting declaring a dividend may divect
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures of any
other company, and the Directors shall give effect to such resolution ;
and where any diffieulty arises fo regard to the distribution they may
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settic the same as they think expedient and in particular may issue
fractional certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determina that cash
payments shall be made to any Members upon the footing ol the
value so fixed, in order to adjust the rights of Members, and may vest
any specific assets in trustees upon trust fu - the persons entitled to the
dividend as may seem expedient to the Directors, and generally may
make such arrangements for the allotment, acceptance and sale of such
specific assets or fractional certificates, or any part thereof, and other-
wise as they think fit.

142. (o) If several persons are registered as joint holders of any
share any one of them may give effectual receipts for any dividend or
other moneys payable on or in respect of the share.

(B) Subject as provided in paragraph (c) hereof dividends
shall be paid to Members on the Register at such a date as shall be
decided by the Directors in each case.

(c) If the Company shall at any time declare payable or
pay 2 dividend upon any of the shares in. the Company and some or all
of such shares are at the time of such declaration or payment
represented by letters of allotment the Company shall pay the dgividend
on shares so represented to the holders of such letters of allotment and
may require the holder as a condition of payment to surrender the
same to the Company in order that 2 memorandum of such payment
may be endorsed thereon.

RESERVES.

143. The Directors may before recommending any dividends
whether preferential or otherwise carry to reserve out of the profits
of the Company such sums as they think proper and may also carry
to reserve any premiums received upon the issue of debentures of the
Company. All sums standing to reserve may be applied from time
to time in the discretion of the Directors for meeting depreciation
or contingencies or for special dividends or bonuses or for equalising
dividends or for repairing improving or maintaming any of the
property of the Company or for such other purposes as the Directors
may think conducive to the objects of the Company or any of them
and pending such application may at the like discretion either be
employed in the business of the Company or be invested in such
investments as the Directors think fit. The Directors may divide
the reserve into su: h special funds as they thiry *t snd may trmzsfer
sums standing to the credit of one fund to tie :;rad‘it of another fund
and may consolidate into omne fund any special funds or any part
of any special funds into which the reserve may have 'been divided as
they think (it. 'The Directors may also without p_lacn;.g the same to
reserve carry over any profits which they may think it not prudent

to divide.
144, Where the Company issues shares at a premium whether

for cash or otherwise a sum equal to the aggregate amount or value of
the premium on those shares shall be transferred to an account to be

P

e

R
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ealled ** The Share Premium Account’ which shall be dealt with in
accordance with the provisions of Section 56 of the Companies Act
1948,

CAPITALISATION OF PROFITS AND RESERVES.

345,  Subjeet 1o any neeessary eanction or authority being
obtaned and subjeet to the payment of the cumulative dividend on any
Cumulative Preference Shares having been made up o the last date
fixed for payent thereof or (it no sueh date is fixed) up to the end of
the last completed financial year or other period of the Company in
respect of which its accounts arc made up, the Company may by
Ordinary Resolution passed at a General Meeting direct crpitalisation
or application of the whole or any part of the undistributed profits for
the time being of the Company or the wlole or any part of any of the
Company’s capital or revenue reserve funds or the whole or any part
of the share premium account or the Capital Redemption Reserve
Tund or any amount available for distribution hercunder by
appropriating the same to the Members who would have been entitled
thereto if distributable and distributed as dividend and in the same
proportions on terms that it be not paid in cash but be applied either
in or towards paying up any amounts for the time being unpaid on
any Shares held by such Members respectively or paying up in full
umissued shares or debentures of the Company to be allotted and
distributed credited as fully paid up to and amongst such Members
in the proportion aforesaid or partly in one way and partly in the
other and the Directors shall give effect to such resolution and apply
such portion of the profits or reserve accounts or such other amounts
as may be directed to be so capitalised or applied for the purpose of
paying in whole or in part the amount remaining unpaid on such
Shares or (as the case may be) for the purpose of making payment
in full at par for the shares debentures or debenture stock bonds ar
other obligations of the Company so to be distributed accordingly.
Provided that a Share Premium Account and a Capital Redemption
Reserve Fund may, for the purposes of this Arvticle only be applied
in the paying up of unissued shares to be issued to Members of the
Company as fully paid bonus shares, And provided further that no
such distribution or payment shall be made unless recommended by
the Directors.

146. Where any difficulty arises in regard to any distribution
or payment under the last preceding Article the Directors may settle
the same as they think expedient and in particular may issue tractional
certificates and generally may make such arrangements for the
acceptance allotment and sale of any «h.ces debentures debenture
stock bonds obligations and {ractional eriificates and otherwise as
they may think fit. In cases where some of the Shares of the
Company entitled to any distribution under the preceding Article
are fully paid and others are partly paid only any such capitalisation
as aforcsaid may be effected by the distribution of further
chares i respeet of the fully paid shares and by crediting the
partly paid shares with the whole or part of the unpaid liability thercon
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but so ﬂ)flt as between the holders of the fully paid shares and the
partly paid shares the sums so applied in thc; payment up of such
further shares and in the diminution or extinguisfm;ent of the liability
on the partly paid shares shall be so applicd pro rata in proportion
to the nonminal amounts of the shares then already fully paid and the
amount then already paid or credited as paid on the pnrilv paid shares.
WWhen required a proper contract shall be filed in accordance with the
previsions of the Statutes and the Directors may appoint any person
to enter into such contract on behalf of Members participating in such
distribution or whose shares shall be so credited as fully or partly paid
and such appoinitment shall be effective and the contract may provide
for the acceptance by such Members of the shares to be allotted to
them respectively or (as the case may be) of the sums so credited as
paid on the Sheares then already held by them respectively in
satisfaction of their claims in respect of the sum so capitalised.
This and the preceding Article are subject to any special conditions
which may be attached to any shares hereafter issued.

DISTRIBUTION OF CAPITAL PROTITS.

147. Notwithstanding anything contained in these Articles,
the Company may by Ordinary Resolution on the recommendation of
the Directors determine that any realised aceretions of capitul assets
shall be divided amongst the Members by way of dividend in
accordance with their respective rights.

ACCOUNTS.

148. The Directors shalt cause to be kept proper books of
account with respect to:—

(a) All sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure takes place;

(8) All sales and purchases of goods by the Company ; and
(c) The assets and liabilities of the Company.

Such bnoks shall be so kept as to give a true and fair view of the
state of the Company’s affairs and to explain its transactions.

149. Subject to the provisions of the Statutes the books of
account shall be kept at the Office or at such other place as the
Directors think fit and shall always be opea te the inspection of the
Directors. No Member (other than a Director) shall have any right
of inspecting any account or book or docitment, of the Company except
as conferred by the Statutes or authoriced by tlie Directors or by the
Company in General Meeting.

150. The Dircectors shall from time to time in accordance with
the Statutes cause to be prepared and to be laid before the Company
in General Mecting such profit and loss accounts balance sheet group
accounts (if any) and reports as are referred to in the Statutes.

151. A printed copy of the profit and ioss aceount and balance
sheet including every docnment required by law to be annexed thereto
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together with a copy of the Auditors’ report and Directors’ report
shall not less than twenty-one days previously to the ! nnual General
Meeting be delivered or sesit ; post o the registered address of every
Member and be sexit, te ¢t oy holder of debentures of the Company
and to every other person who is entitled to receive notices from the
Company under the provisions of the Statutes or of these presents and
three copies of each of these docunents shall at the same time he
forwarded to the Secretary of the Stock Iixchange, Birmingham :
Provided that this Article shall not require & copy of the documents
hereinbefore in this Article referred to to be sent to any person of
whose address the Company is not aware or to more than one of the
joint holders of any shares or debentures but any Member to whom
a copy of these documents has not been sent shall be entitled to
receive a copy free of charge on application at the Office.

152. Save as may be necessary for complying ‘with the
provisions of the Statutes or as the Company may by Extraordinary
Resolution otherwise resolve, the Directors shall not be bound to
publish any list or particulars of the securities or investments held by
the Company or to give any information with reference to the same
to any Member.

AUDIT,

158. The Company shall at each Annual General Mecting
appoint an Auditor or Auditors to hold office until the next ensuing
Annual General Meeting and the provisions of the Statutes with
regard to the appointment powers rights remuneration and duties of
the Auditors shal be complied with.

154. Neither a Director nor an officer or servant of the Compuny
nor a partner or person in the employment of an officer or servant of
the Company nor a hody corporate shall be capable of being appoiuted
Auditor of the Company.

155. The Directors may fill any casual vacancy in the office of
Auditor but while any such vacancy continues the surviving or
continuing Auditor or Auditors (if any) may act.

156. 'The remuneration of the Auditors shall be fixed by the
Company in General Meeting or in such manner as the Company in
General Meeting may determine except that the remuneration of any
Auditors sppointed to fill any casual vacancy may be fixed by the
Directors.

157. Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons dealing in
good faith with the Company, be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his
appointment not qualified for appointment.

158. The Auditor shall be eniitled to attend any General
Mecting and to receive all notices of and other communications
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relatzing to any General Meeting which any Member is entitled to
receive, nn‘d to be h(_:urd at any General Meeting on any part of the
business of the meeting which concerns him as Auditor.

NCTICES.

159. Any notice or document (including a share certificate)
may be served by the Company on any Member either personally or
by sending it through the post in a prepaid letter nddressed to such
Member at or by leaving it at his registered address as appearing in the
Register of Members or (if he hes no registered address within the
United Kingdom) the address if any within the United Kingdom
supplied by him to the Company for the giving of notice to him. In
the case of joint holders of a share all or any of whom are described
as having an address within the United Kingdom all notices shall be
given to that one of the joint holders so deseribed whose nume stands
first in the Register of Members and notice so given shall be sufficient
notice to all the joint holders ; and no joint holder other than the first
named as aforesaid shall be entitled to receive notices from the
Company.

160. A person entitled to a share in consequence of the death
or bankruptey of a Member, upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to
the share and upon supplying also an address within the United
Kingdom for the service of notices shall be entitled to have served
upon him at such address any notice or document to which the
Member but for his death or bankrupt.y would be entitled and such
service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly with or
as claiming through or under him) in the share. Save as aforesaid
any notice or document delivered or sent by post to or left at the
registered address of any Member in pursuance vf these presents
shall notwithstanding that such Member be then dead or bankrupt
and whether or not the Company have notice of his death or
bankruptey be deemsu to have been duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall at the time of the service of the notice or
document have been removed from the Register as the holder of the
share and such service shall for all purposes be deemed = sufficient
service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

161. A Member who shall not be and Members holding any
share jointly no one of whom shall be described in t}.le Register as
having an address in the United Kingdom and who in lelther case shall
not have supplied an address within the United Kingdom for the
giving of notice to him in pursuance of Article 159 shall not be
entitled to have any notice sent to him or them from the Company.

162.  Any notice or other decument if served by post shall be
deemed to have been served at the expiration of twenty-four hours
after the letter containing the same is posted and in proving such
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service it shall be sufficient to prove that the letter containing the
notice or document was properly addressed stamped and posted,

STECRECY CLAUSE,

168. No Member shall be entitled to inspect any factory or
premises of the Compaty or to require discovery of or any information
respecting any detwd of the Company’s business trading or customers
or any matter which is or may be in the nature of a trade secret
mystery of trade or secret process which may relate to the conduct of
the business of the Company and which in the opinion of the
Directors it will be inexpedient in the interest of the Members of the
Company to communicate to the public.

WINDING UP.

164. If the Company shall be wound up the Liquidator may
with the sanction of a Special or Extraordinary Resolution of the
Company and any other sanction required by the Statutes divide
amongst the Members in specie the whole or any part of the assets of
the Company (whether or not they shall consist of property of the
same kind} or the whole or any part of the consideration received by
the Liquidator for the transfer or sale of the whole or any part of the
business or property of the Company pursuant to Section 287 of the
Companies Act 1948 and may for such purpose set such value as he
deems fair upon any property to be divided as aforesaid and with the
like sanction may determine how such division shall be carried out as
between the Members or different classes of Members of the Company
and any such division so made shall (subject only to Sub-section (8)
of the suid section) be binding on all the Members of the Company.
The Liquidator may with the like sanction vest the whole or any part
of such assets in Trustees upon such trusts for the benefit of the
Members as the Liquidator with the like sanction shall think fit but
so that no Member shall be compelled to accept any shares or other
securities whereon there is a liability.

INDEMNIYTY.

165. The Directors Muanaging Directors Auditors Secretary
and other officers for the time being of the Company and the Trustees
(if any) for the time being acting in relation to any of the affairs of
the Company and their respective executors or administrators shall
be indemnified and secured harmless out of the assets of. the Cormpany

from and against any liability incurred by them to the extent
permitted by the Statutes.

T'his is a print of the new Articles of Association of the Company
which were by Special Resolution of the Company duly passed on
the M day of Awgesi- 1958 adopted s the Articles of Association
of the Company in liew of and to th exclusion of the Articles of
dssociation then existing,

Chairman of the Meeting.
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R. Goodwin & Sons (Engineers) Limited.

W, the undersigned, being the registered holders of the whole of the
issued Ordinary Shares of £1 ench in the capita) of the above-named
Company, HEREBY CONSKNT:—

1. 'To the subdivision and conversion of the 45.000 issued and
unissued Preference Shares of £1 each in the Company as
on and from the Ist day of May 1958 into 450,000
Deferred Ordinury Shares of 2/- cach proposed to be
effected by the Resolutions numbered 4, 5 and 6 set out
in the Notice dated 1st August 1958 convening an
Extraordinary General Meeting of the Company to be
held on the 18th day of August 1958,

2. To the subdivision of the 15,000 issued and unissued
Ordinary Shares of £1 each in the Company into 150,000
Ordinary Shares of 2/- each and to the alterations in the
rights attached to such 150,000 shares proposed to be
effected by the Resolution numbered 7 set out in the said
Notice dated 1st August 1958.

3. To the increase in the Company’s capital proposed to be
effected by the Resolution numbered 8 set out in the said
Notice dated Ist August 1958.

4. To the capitalisation of the sum of £171,095 0s. 0d. of the
Company’s General Reserve proposed to be effected by
the Resolution numbered 11 set out in the said Notice
dated 1st August 1958,

DATED 9 L« Linnpust 1958,

1. JOHN STANLEY GOODWIN.
2. FRANK GOODWIN.

3. JOHN GOODWIN,

4. R. A. GOODWIN,

5

. JOHN STANLEY GOODWIN.
N JOHN GOODWIN ¢ A’ Account.

6. JOHN STANLEY GOODWIN.
% JOHN GOODWIN ‘B’ Account.
7

_\JOHN STANLEY GOODWIN.
" JOHN GOODWIN ¢C? Account.

" 8. FRANK GOODWIN ‘A’ Account.
9. FTRANK GOODWIN B’ Account.

Cortified a true copy of the Memorandum signed by the registered holdgrs of the
who!s of the issned Ordinary Shares of £1 coch in R. Goodwin & Sons (ingineers)

(A LT APIESt
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Company, HEREBY CONSENT :— “

1. To the subdivision and conversion of the 45,000 issued and ‘
unissued Preference Shares of £1 each in the Company as : /
on and from the 1st day of May 1958 into 450,000 .
Deferred Ordinary Shares of 2/- each proposed to be
effected by the Resolutions numbered 4, 5 and 6 set out
in the Notice dated 1st August 1958 convening an
Txtraordinary General Meeting of the Company to be
held on the 18th day of August 1958.

2. To the increase in the Company’s capital proposed to be
effected by the Resolution numbered 8 set out in the said
Notice dated 1st August 1958.

3. To the capitalisation of the sum of £171,095 0s. 0d. of the
Company’s General Reserve proposed to be effected by
the Iesolution numbered 11 set out in the said Notice
dated 1st August 1958.

DATED P W 1958. fAf'\’ <§‘-’
-'/( \L’:} Q:%
1. JOHN STANLEY GOODWINZ
2. FRANK GOODWIN, M
5. JOHN GOODWIN.
4. R. A. GOODWILN.
5. JOHN STANLEY GOODWIN.

JOHN GOODWIN ¢ A’ Account.

6. JOHN STANLEY GOODWIN.
JOHN GOODWIN B’ Account.

7. JOHN STANLIY GOODWIN.
JOHN GOODWIN “*C? Account.

. FRANK GOODWIN ‘A’ Account.
9. FRANK GOODWIN ‘B’ Account.

Certified o trne copy of the Memorandum signed by the registered holders of the
whole of the issued Preference Shares of £1 each in R. Goodwin & Sons (Engincers)

Limited. ”
Darep the 18th day of August 1858. < \ S
_‘_f_;-*’-‘ - -y ,.—1”_,.—-'—.
P -y MR ‘pf ':"";-“-éf“*a‘, %"
e - L Y ) .
g ' ,;" h f\‘\\ Dirgctor.
S. l,.s.s./ﬁm.apgs Qg
P L Y T R T
LWy pﬂv-fh”’;, ij‘gi’g, o
W :<,,~J\\“ f”-,' .. « ~ . - _

‘l."-j‘j»“}‘ 1
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11y STOCOK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
“ir.ided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
, v oifying the Stock so re-converted, or of the Redemption of Redeemable Preference

- .ves or of the Cancellation of Shares (otherwise than in connection with a reduction

“hare capital under Section 66 of the Companies Act, 1948).
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The Solicitors’ Law Statlonery Soclety, Limited
32 Chancery Lane, W.G.2; 3 DBucklersbury, E.G4; 49 Bedford Row, W.C.1; 6 Victoria Strect, S,W.l;
|5 Hanover Street, W.l; B5-59 Newhall Streat, Birmingham, 3; 19 & 21 North John Street, Liverpool, 23
23-30 John Daiton Street, Manchester, 2; 31 Charles Street, Cordiil; and 157 Hope Street, Glasgow, G2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOUKS AND FORMS




QO THE REGISTRAR OT COMPANIES.

R. GOODWIN & SOWS (ENGINEERS) LIMITED

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

that in pursuance of Ordinary Resolutions passed by the Company on

18th August 1958 -

(a)
N,

(b)

(e)

(d)

(State whether Director or Secretary) e Directior.

Datad the. ... .Eighteenth. - ~day ol ... Aveust 19858

Each of the existing 8,905 fully paid Ordinary Shares of
£1. each in the capital of the Company has been sub-~
divided into 10 fully mid Ordinary Shares of 2/~ each.,

Each of the 6,095 Ordinary Shares of £l. each in the
authorised capital of the Company then unissued was
sub~-divided into 10 Ordinary Shares of 2/~ each.

Each of the 44,525 fully paid Preference Shares of £1.

each in the capital of the Company has been sub~divided
into 10 fully paid Preference Shares of 2/- each.

Bach of the 475 Preference fhares of £1. each in the
authorised capital of the Company then unissued has been
sub~divided into 10 Preference Shares of 2/~ each.

% —_—

(S'ignatu?'a) ML‘% et e r——

[

-

egerved for binding, and must not be written 2cross..

NOTE.—This margin is T

-
a

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

(Pursuant to Section 110 (3}.)
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Notice of Increase in Nominsal Capital,
Pursuant to Section 63,

of

ihe Insrease has been authorvised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to

aanum will be charged by virtue of S. 5 of the Revenue

’,-j:“,____,—-—-.:_.-—;-" . N —— — g
PUBLISHED AND 8OLD BY
WATERLOW & SONS LIMITED, ﬁ-“‘ L{ /
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, oy
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this Notice must be sent to the Registrar within 15 days from the date of the passing of the Resolution by which

8§, 112, Stamp Act, 1891, as amended by S. 89 of the Finance Act, 1920, If
_{]Egﬁpof 9% per

within 15 days of the passing of the Resolution, interest on the d
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R .
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v 7 TO Tiid REGISTRAR OF COMPANIES.

» ;"(..‘
o ] R. GOODWIN

r T —— % b S— e T T T

& SOWS (BHGINEEKS) __Limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a)._Special

Resolution of the Company dated the_._. . .. Blghteenth .. .. day of

August . 1958, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £.165,000. 0, 0,

beyond the Registered Capital of £60,000, 0. O,

The additional Capital is divided as follows :—
Nominal amount

Number of Shares Class of Shares of each share
45,000 6% Fhedeemable
Cumulative Preference £l.
750,000 Ordinary 28
450,000 Deferred Ordinary 25.

The Conditions (b) subject to which the new Shares have been or are to be issued are

as follows:—

The new Shares carry the rights attached thereto respectively
by the new Articles of Association filed herewith which rights

are set out in the attached Rider 'A'. / 4
'-’-n._\‘.‘\;'

gt

Signature .. e

{State whcthc%%%'c?o?ao; Beoretary.)

Dated the g :&:}WW day of Q«;Wf 10578

(a) “Ordinary,” * Bxtroordinary,” or “Special.”
(b) e.g., voting rights, dividend rights, winding up rights, ete,
(If any of the new Shares are Preference Shares state whether they arc redeemable or not.)
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refercnce iShares

VIVILLAD AL CAPIV6L. - Whe speelsl rigatc
attuched o the uf Hedeemsble Onmulabive F
are ap follcugsm
{ay the right Lo a fired Dummlative Freferential Divideld

at the rate of 6. per amnuu (payable half-yearly ou

30th April and 3lgt October) on the capital for the

time being paid up thereon;

(b) the risht on a winding up aunless previously redeened)

to have the capital paid up thereon together with a :

sun egual to all arrears of dividend up to the date

of commencement of the winding wp paid off in priority

to any payment off of capital on the Ordinary Shares

_ or the Deferred Ordinary Ehares;

put with no further right to participa%e in the profits or assets
of the Company.

Subject to the rights of the holders of the Prelerence
Sharas the profits of the Company available for dividend and
resolved to be distributed by way of dividend in respect of any
finag01al period of the Company falling wholly before the
appointed day (as hereinafter defined) and a rateable part
of such profits resolved to be distributed in respect of any
financial period falling partly before such date shall (if any
such dividend is either declared payable or paid on or befcre
the said appointed day or within 12 months thereafter) belong <
to the holders of the Ordinsry Shares provided that the approirted
day shall be the lst May 1963 or the date of redempticn of The
1ast to be redeemed of such of the 45,000 6% Bedeemable Cumnilative
Preference Shares as shall have been issued prior to the 1ls%
May 1963 (whichever shall be the later). After any dividend
shall have been declared and pald as a final dividend on the
Ordinary Shares in respect of the financial year to the 30th
April 1956 no further dividend shall be paid on any of the
Ordinary Shares in the Company until after a period of twelve '
months has elapsed from the date of such payment. Subject as
aforesaid the Ordinary Bhares and the Deferred Ordinary Shares
rank pari passu as regards dividend.

Subject to the rightls of the holders of the Preference
Shares the surplus assets in a winding up are distributable (-
among the holders of the Ordinary Shares and the holders of the
Deferred Ordinary Shares treated as one class. Upon the expira-
tion of 12 months after the appointed day the Ordinary Shares and '~
Deferred Ordinary Shares ave %o be amalgamated into one class of
Ordinary Shares ranking pari passu in all respects.
REDEMPPTION COF PREFBRENCH SHARES .- The Company may on not less
than three months previous notice redeem on or at any time afbggyﬂ
the 30th April 1963 the whole or part of the 6% Redeemable g

Cumulative Preference Shares alt per plus accrued dividend.
VOTING RIGHTS.- Subject to any special rights or restrictions
a¢ to voting attached to any shares every member vho (being an
individual) is present in person or (being a corporation) is

‘ present by a representative or proxy not being himself a member

has one vobe on a show of handg and on a pell. every member present

in person or by Proxy has one vote for every 6% Redeemable

Cumulative Preference Share of £1 held and ~ne vote for every

Ordinary Share or Daferred Ordinary share.of 2/- held except

that the Preference Shares do not entitle the holders thereof

to vote at any General Meeting unless at the date of the Notice
Lconvening such Keebting the fined preferential dividend is six
“uonths in arrear. ' .

LODTYICATION OF LIGHIE .~ The special rights attachad to any

olacs or group may (subjuct 0 statutory provisions) edither with

ihe eongent in writing of the holders of threso-fourths of the

s nemed ghares of the class or (rour or with the sanction of an
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2 otherwise) be modified or abrogated. The
provisions of the Articles relating to General Meetings of the
Company are to apply to any Separate Class Meeting except that

the necessary quorum shall be “hwo persons helding or representin
by proxy one-third in nominal ga : e : :

mount of the issued shares of the
class or group (but so that if at any adjourned Meeting of such
holders a quorwm gs above defined is not bresent the members

who are present shall be 8 quorum) and that the holders of
shares of the c¢lass oI group shall on a poll have one vote for
every share of the clgs

rms of imsue of the shares
to be modified or abrogated by the

ther shares ranking pari passu therewith,

%///erfn

h 'ﬁiﬂ]/ ‘ ?{/7,‘
w R .
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R. _GOODYIN & SONS (ENGINEERS). e - o -

Statement of Increase of Nominal Capital pursuant to s. 1
ct, 1891, (Nore.—The Stamp Duty on an increase of Nominal Capi

. illings Yor every £100 or fraction of £100—Section 41, Finance Act, 1933. ¢

]

This statement is to be filed within 15 days after vhe passing of the Resolution
“y which the Registered Capital is increased, and if not so filed Interest on the Duty
b the rate of # per cent. per annumn from the passing of the Resolution is also payable

5. 5, Revenue Act, 1903).

Y]
o%ﬁ\%&%&& reldtive

)
.o the filing of a Notice of Inecrease and a printed copy f the 1%&&9&;\3 authoriging

Nore.—Attention is drawn to Section 63 of the

PUBLISHED AND 8SOLD oY

- WATERLOW & SONS LIMITED, n
L/ ipy AND COMPANILS STATIONERS AND REQISTRATION AceNYEs, { {’ o
* o e, 8 & 8 LoxpoN WaLL, Loxpox, B.C.2; b v f'tf A /
ﬁgmhé,‘,‘ﬁﬁnmﬁﬁﬁ Brrerr, WESTMINSTER, §.W.1; 107, Parg LanE, Marpre ArowE, W.1; '
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The NOMINAL CAPITAL of

(e~ e 2w

R. GOODWIN & SONS. (BNGINEBRS) ...—...- . . Limited
: b

has by a Resolution of the Company dated_.18th August 1958 -

)

f

" been increased by the addition thereto of the sum of £165,000..... ., divided into
45,000 6% Redeemable Cumulative Preference Shares of £1. each;

75C,00C additional Ordinary Shares of 2/~ each and L.50,000

additional - .
Deferred Qrdinaryshares of £_2S. . .._each beyond the Registered Capital of
Sixty thousand pounds .. . - , I

Signaou ¢ L Mé«ﬁ{ A
/ .

State whetber Director or Secretary . w4_@?""'€z"‘7 .

et o dayof W 19 8%

NOTE~This margin is reserved for Binding, and must not be written across.

Lt
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The Companies Lct, 1929,
The Companices Let, 1948,

4/}

e e e .

Memorandum of Fsgociation J

OrF

R. GOODWIN & SONS (ENGENEERS)

LIMITEID.

(ks altered by Specid Resolution passed 18th August 1958)

1.

The naime of the

Company is ** R. Goobpwiy & Sons

(ExciNeers) Lvrep.”’

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

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

(1) (2) "To acquire and carry on in particular the business of

o e e e ez b nn sy e

»
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Tron Founders and Engineers heretofore carried on by
George Goodwin, William Lawton Goodwin, Frank
Goodwin, John Stanley Goodwin and Irederick
Rushton in co-partnership under the style or firm of
R. Goodwin & Sens at Ivy House Foundry, Jvy iHouse
Road, Hanley in the City of Stoke on Trent and
that purpose to enter into an agreement with "Iy/ ~
George Goodwin, William Lawton (xomb,wﬁ‘ %
C'=ndwin, John Stanley Goodwi in_wfd &8 euc@
TRushton in the terms of a draft preliil \gree @3&

a copy of which has been signed f % by

two of the subscribers of this Mem\pandunt with or
without modification of such terms.

(b) To carry on business as iron and by
mechanical, electrical and general enginters, boiler
makers, millwrights, metal workers and metallurgists,
machinists, iron and steel converters, smiths, wood-
workers, ironmasters, steel makers, smelters, tin plate
makers, blast furnace proprietors, ore, importers and

workers, sand blast workers, refiners and workers &
generally, manufacturers  of machinery of every mﬂ‘
deseription, tool 1makers, agricultural 1mplement s

w2
makers,

constructicn.tl cnomecls motor eng m(,or.s n Y

/”'Jﬂ i : : ’ /
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fuel engineers, water supply engineers, galvanizers,
jupanners, annealers, welders, enamellers, clectro and
chromium platers, polishers, wheelwrights, ccment and
ashbestos manuflacturers, builders, wood and timber
merchants, joiners, brick and tile manufacturers,
warehousemen, storage contractors, earriers and haulage
contractors, garage proprietors, and oil merchants and
contractors generally.

(¢) 'To carry on business as manufacturers and repairers
of, and dealers in springs, tools, forgings, castings,
plates, boilers, engines, stoves, serews, nails, machinery,
presses, implements, gears, motor cars. motor lorries,
oninibuses, coaches, tramecars, locomotives, railway
carriages and trucks and other vehicles, aeroplanes,
seaplanes, airships and other aireraft, ironmongery and
hardware and wireless goods.

(2) To carry on or acquire any businesses similur to the
businesses above-mentioned or which may be
conveniently or advantageously carried on or combined
with them, or may be calculated directly or indirectly
to enhance the value of or render more profitable any
of the Company’s property.

(8) To purchase or sell, take or let on lease, take or give in
exchange or on hire, or otherwise acquire, grant. hold
or dispose of any estate or interest in any lands,
buildings, easements, concessions, machinery, plant,
stock in trade, goodwill, trade marks, designs, patterns,
patents, copyright or licences, or any other real or
personal property or any right, privilege, option, estate
or interest.

(4) To sell, lease, let on hire, improve, manage, develop,
mortgage, dispose of, turn to account or otherwise deal
with all or any of the property and rights and under-
takings of the Company for such consideration as the
Company may think fit.

(5) To crect, build, construct, alter, improve, replace,
remove, enlarge, maintain, manage, control or work
any railways, tramways, roads, canals, docks, locks,
wharves, stores, buildings, shops, factories, works,
mills, plant or machinery necessary for the Company’s
business, or to join with others in doing any of the
things aforesaid.

(6) Mo borrow or raise money for the purposes of the
Company and for that purpose to mortgage or otherwise
charge the whole or any part of the Company’s
undertaking, property, and asscts including the uncalled -
Capital of the Company.

(7) 'To remunerate any person, firm or company for serviees
rendered, or Lo he rendered, in placing or assisting to
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place or guarantecing the placing of any of the Shares
in "the Company’s Capital, or any Debentures,
Debenture Stock or other Securities of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business,

(8) Upon the issue of any Shares to employ brokers and
agents and to pay underwriting commmuission to or
otherwise remunerate by Shares or options to take
Shares, or by Debentures, Debenture Stock or other
Securities, persons subseribing for Shares or procuring
subseriptions for Shares.

(9) To accept, draw, make, execute, discount and endorse
bills of exchange, promissory notes or other negotiable
mstruments.

(10) 'To apply for and take out, purchase or otherwise
acquire any trade marks, designs, patterns, patents,
patent riglits, inventions, or secret processes which may
be useful for the Company’s objects, and to grant
licences to use the same.

(11) To pay all the costs, charges and expenses preliminary
and incidental to the promotion, formation,
establishment and incorporation of the Company.

(12) To cause the Company to be registered or otherwise
incorporated in any Colony, Dependency or Loreign
State where the Company’s operations are carried on in
accordance with the laws of such Colony, Dependency
or Foreign State.

(18) To establish or promote any company for the purpose
of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly caleulated to
benefit the Company.

(14) To acquire and undertake the whole or any part of the
assets and/or liabilities of any person, firm, or company
carrying on any business of a nature similar to that which
this Company is authorised to carry on,

(15) To amalgamate with any company having objects
similar to those of this Conmpany.

(16) To sell or dispose of the whole undertaking of the
Company or any part thereof for such consideration as
the Company may think fit, and in particular for
Shares, Debentures or Securities of any other company
having objects altvgcther or in part similar to those of
this Company.

(£7) To subseribe  guarantee money for any charitable,
Denevolent, educational or social object, or for any
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exhibition or for any public, general, or useful object
whieh the Directors may think desirable or advantageous
to the Company.

(18) o establish and support, or to aid in the establishment
and support of, any club, institution or organisation
caleulated to benefit persons employed by the Company
or having dealings with the Company.

(19) "T'o invest the moneys of the Company not immediately
required upon such seeurities and in such manner as the
Directors may from time to time determine.

(20) Subject to the provisions of Section 45 of the
Companics Act, 1929, to lend and advance money to
such persons, firms or companies and on such terms as
may seem expedient and in particular to customers and
cthers having dealings with the Company, and to
guarantee the performance of contracts by such persons,
firmis or companies, |

o ™ . " .
(%WMWWWW o : p ST
)
tempersoms-ermptoyed-by—the-Comprmy=

(21) To support and subsecribe to any charitable or public
object and any association, institition, society or club
which may be for the benefit of the Company or of any
subsidiary or associated company or the employees
(including Directors and ex-Directors) of the Company
or any such other company or may be connected with
any town or place where the Company or any such other
company carries on business, and to establish, support,
maintain and aid in the establishment, support and
maintenance of associations, institutions, funds or
profit-sharing or other schemes (whether contributory
or non-contributory) caleulated to benefit employees or
ex-employees (including Directors and ex-Directors) of
the Company or any such other company or its or their
predecessors in business and the wives, widows, relatives
or dependants of such persons, and to grant pensions,
gratuities or allowances to such persons, their wives,
widows, relatives or dependaats, and to make payments
for or towards the insurance of any such persons as
aforesaid. —_

(22) To distribute any of the property of the Company
among its Members in specie.

(28) "L'o do all such things as arc incidental or conducive to
the attainment of the above objects or any of them.

t. The liability of the Members is limited.

* 5. The Share Capital of the Company is £15,000, divided into
15,000 Shares ol €1 cach. The Company has power to increase,
reduce or alter its Capital in any way authorised hy Law and to attach

3
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to the Shares in the Capital for the time being, and any of them or it,
any prefervential, deferred, qualified or special rights, privileges or
qualifications, restrictions or conditions, but subject to the provisions
of the Companies Act, 1929, or any statutory modification thereof,

so far as the sume are applicable and the regulations of the Company
for the time being.

* Nori:

By virtue of an Ordinary Resolution passed on the 2nd April 1951,
and Ordinary and Special Resolutions passed on the 18th August 1958
the Share Capital has been altered and increased so that at the date of
filing of a print of the Memorandum of Association of the Company
as altered by Special Resolution passed on the 18th August 1958 the
nominal capital was £225,000, divided into 45,000 6% Redeemable
Cumulative Preference Shares of £1 each, 900,000 Ordinary Shares
of 2/- each and 900,000 Deferred Ordinary Shares of 2/- each.



{

\WE. the several persons whose Names and Addresses are subseribed,
are desirous of being formed into & Company in pursuance of this &
Memorandum of Association, and we respectively agree to take the
nqumber of Shares in the Capital of the Company set opposite our
respective Names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. mlssagsg{b::ch
GEO. GOODWIN, One.
Kendal,
Werrington Rd.,
Bucknall, @
Lingineevr.
WILLIAM LAWTON GOODWIN, One,
20, Baker St.,
Bucknall,
Iingineer.
TRANK GOODWIN, One.
Engineer,
Crestord,
Werrington Rd.,
Bucknall.
JOHN STANLEY GOODWIN, One.
Engineer,
Ash Bank,
Bucknall.
FREDERICK RUSHTON, One.
¢ Romar,”’
Taves Lane, *
Bucknall,
Engineer.

Dated this 4th day of October 1985.

Witness to the above Signatures:—
J. U. W, CLARKE,
Clerk to Messrs. Challinors & Dickson,
Solicitors,
Hanley.

This is a print of the Memorandum of Association of the

Company as altered by Special Resolution passed by the Company on
the 18th August 19538.

¢ A - September 1958, 4 «
/ ) Mmu", CM"‘W i
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TO THE REGISTRAR OF COMPANIES.

Y .

Y/ R. Goodwin.d.Sons. (BRgimeers). .. ... . LIMITED,

hereby gives you mnotice in accordence with Section 62 of? the Companies Act, 1948,

that in accordance with the power conferred by Apticle 8 of the
Articles of Association of the Company, notice to redeem the 6%
Redeemable Cumulative preference Shares of £41 each of the capital

of 'bhe Company was duly given to +he holders on 29th, January, 1963

) and redemption of the whole of the LL525 - 6% Redeemable
s Cumulative Preference Shares of £1 each was mode effective on
» 18t May, 1963.
b
%
i
v—-;»
(SEGRAIUTEY.. oo\ e e on oo Pl s
h (State whether Director or } e
! S oorctary) = Y=ok 1% - AR
‘ Dated the...... Bt .. oo e s day of.. M .......................... 1 967’5'

c;

e
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or ¢ onverted into Stock, or of the Re-Conversion into Shares of Stock, specifying the
“4e % go re-converted, or of the Redemption of Redeemable Preference Shares or of the

_avallation of Shaves (otherwise than in conngetion with a reduction of share capital under

y3oovm 66 of the Companies Act, 1948). '
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iy

TO THE REGISTRAR O COMPANIES.

R. GOODWIN & SONS (ENGINEERS) .. . ... . ..LIMITED,

Bl

hereby gives you notice in accordance with Section 62 oft the Companies Aef, 1948,

that by an ordinary resolution of the Company dated 23rd September,
1964 the 45,000 unissued sharesc of £1 each resulting from the
redemption of the redeemable Preference shares of £1 each be and
they are hereby converted and sub~divided into 450,000 Ordinary
shares of 2/~ each to the intent that the Share Capital of the

fCompany shall consist of one class of Ordinary shares of 2/~ each

-ranking pari passu for all purposes:

A

(Signature).. . . ...

(State whether Director or }DJ_ rector
Secretary)

Dated the 25rd day of......8eptember. .. .. 1964..

-
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THE COMPANIES ACT, 1048 Lhb L ia RATION

COMPANY LIMITED BY SHARES

—

Ordinary Resolutions
OF

R. Goodwin & Sons (Engineers) Ltd. |
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L e ————— =

At an Extraordinary General Meeting of the Members of the above-named Company duly convened
and held at 17, Albion Street, Hanley, Stoke-on-Trent, in the County of Stafford, on Wednesday, the
23rd September, 1964 the following Ordinary Resolutions were duly passed:—

1. That the 45,000 unissued shares of £1 cach resulting from the redemption of the 44,525 8%,

redeernable Preference Shares of £1 each, be and they are hereby converted and sub-divided
into 450,000 Ordinary Shares of 2/ cach to the intent that the share Capital of the Company
shall consist of one class of Ordinary Shares of two shillings each ranking par: passu for all
purposes,

. That the Capital of the Company be increased to £360,000 by the creation of 1,350,000 Ordinary

Shares of 2/~ each.

. That pursuant to Articles 145 and 146 it is desirable on the recommendation of the Directors

to Capitalise the sam of £180,000 (being the amount standing to the Credit of Capital Redemp-
tion Reserve and part of the amount standing to the credit of the Revenue Reserves of the
Company) and that, accordingly the Directors be and they are hereby authorised and directed
to appropriate the said sum of £180,000 to and amongst the holders of the existing Ordnary
Shares and to apply the same on their behalf in paying up in full at par 1,800,000 Ordinary
Shares of 2/~ each and distributing the same shares credited as fully paid up amongst the

Ordinary Shareholders in satisfaction of their shares and interests in such capitalised sum in ;i
the proportion of one such new Ordinary Share for each Ordinary Share registered in their ¢
names rtespectively at the close of business on the 4ih day of September, 1964, and so that L

such new Ordinary Shares shall ranlk pari possu with the existing Ordinary Shares for all
sividends declared after the date of this resolution as if the same had been issued and fully
paid up on the first day of May, 1964

Dated this 23rd day of September, 1904,

o

4 '
. - o h‘
e CHAIRMAN,
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THE oﬁmj_Aé'T)E% ACT, 19487

COMPANIES

REGISTRATION

Notice of Increase in Nominal Capital.
Pursuant to Section 63,

HName S : -
iof
tompeny { R, GOODWIN & SONS (ENGINEERS .Limited.

e R e
Eq. a‘wuwﬁm e

b

fruer

!
ution by wgich
the Increase has been authorised, under a penalty for default. —)

© Fho Notice must be sent to the Registrar within 15 days from the date of the fassing of thd Re

©

A Statement of the increase of the Nominal Capital must be filed pursuant to
7. 1149, Stamp Act, 1891, as amerded by S. 39 of the Finance Act, 1920. If not so filed
within 15 days of the passing of the Resolution, interest on the duty at tle rate of 5% per

asantin will be charged by virtue of 8. 5 of the Revenue Act, 1903, Vs

PUBLISHED AND SOLD BY
WATERLOW & SONS LIMITED,
’ LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, //’//) @Au“" # ﬂj\
, 85 & 86, Lonpon WarL, Lonvon, EC.2; M
49, PArRLIAMENT StRErr, Westminstzr, S,W.1; 107, Parx Lane, Marbu kA ta, W.1;

77, CorLmore Row, BrraineHAaM, 3; 109, Trr Heaprow, Lrrp ? Q,
12 & 14, Browx Smnmn'r, MawceEgTER, 2 e

Pl N P s \-b’

3

\!.‘

Prosented by \\t) . o
.Bourner, Bullock & Co. S

Y .
e

A7 Albion Street, Hauley, Stoke-on-Trent.

C.A. 88.]
11,60,
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TO THE REGISTRAR OF COMPANIES.

e G RTRE T TS 1 T £ T - m cw cimm cemEe— W Tt

R. GOODWIN & ,S_Q_N_S__(E_I}I_G_I_ZEE:E_R_S)W Limited, hereby gives you notice pursuant to

an ordinary e

section 63 of The Companies Act, 1948, that by (a)
Resolution of the Company dated the twenty-thard e v ... dayof
September . .., 1964, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £1355000 e e

beyond the Registered Capital of £.22535000 _ i e e

The additional Capital is divided as follows :—
Nominal amount

Number of Shares Class of Shares F enoh share
1,350,000 ordinary 2/~

The Conditions (b) subjeet to which the new Shares have been or are to be issued are

as follows:— That the new Ordinary shares, wheh issued, shall

rank pari passu with the existing Ordinary shares for all

"

purposes. !
‘..--——:b'
Signature . . .. ,'__/
J =" DIRECTOR.
, (Stale whether Director or Secrelary.)
_ Dated the .. 25rd . . .day of_._September _ __ _ _19.64

. (a) “Ordinary,” “ Lxtrnordinary,” or “ Special.”
et (b} ¢.g., voting rights, dividend rights, winding up rights, ete.
(If any of the mew Shares are Preference Shares state whether they are redeemable or not.)

e
s

\\&j"

e et ey
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" to the filing of a Notice of Increase and a printed copy of the Resolution authorising
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No. of Certificate.. 5Q5_90.7.,/_7:é

L(s. 5, Revenue Act, 1903).

NoTe.—Attention is drawn to Section 63 of the Companies Act, 1948, relative i

the Increase. ‘, E

PUBLISIED AND SQLD BY s
WATERLOW & SONS LIMITED, N .
LAW AND COMTANIES' STATIONERS AND REQISTRATION AGENT %:';Et ‘
85 & 86, LonpoN WaLL, Loxoon, B.0.2; 7 L
49, PARLIAMENT StREer, WesrminsTeR, S.W.1; 107, Pars Lane, Man P et 1
71, Cormone Row, Birsungaam, 3; 109, Tue Headvrow, Leen , :-' *
12 & 14, Brown StrEET, MANOHESTER, 2 “/é&ﬁ‘ |
Presonted by Bourner, Bullock & Co. . . . _ . B
!
7, Albion Street, Hanley, Stoke-on-Trent. |

[26A.]

2772w



The NOMINAL CAPITAL of =

__R,_GOODWIN & SONS (ENGINEERS)..

e b e fam ST m————s a3

has by a Resolution of the Company dated__23rd September, 1964.

i Ta

- Limited

been increased by the addition thereto of the sum of £ 135,000

LS
LY

, divided into

'1V,350‘s090 Ord. shares of . 2/= ' each beyond the Registered Capital of

£225,000
Signature o
State whether Director or Secretary.. Dirdctor. . . __ -
Date . .23rd_ . ... .dayof___September 1964«

NOTE—This margin is reserved for Binding, and must not be written across.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

S )
-

P

Ca

Special Resolutions

OF

R. Coodwin & Sons (Engineers) Ltd.

At an Extraordinary General Meeting of the Members of the above-named Company duly convened

and held at 17, Albion Street, Hanley, Stoke-on-Trent, in the County of Stafford, on Wednesday, the
[5th December, 1965 the following Special Resolutions were duly passed:—
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RESOLUTIONS

That the existing Article 102 be deleted In its entirety and the following Article 102 be inserted:—
BORROWING POWERS ’

(A) Subject as hereinafter provided the Directors may exercise all the powers of the Company to borrov! money

and to mortgage or charge Its undertaking propercy and uncalled capital and to fssue debentures and other
secusities whether outright or as collateral security for any debr Itability  r obligation of the company or of
any third party.

(B) The Directors shall restrict the borrowings of the Company and exercise all voting and other rights or powers
of control exercisable by the Company in relation to lts subsidiary compantes (if any) so as to secure that the
aggragate amount for the time being remaining undicherged of all meneys borrowed by the Company and

or any of its subsidiary comganies {exclusive of moneys orrowed by the Company from and for the time
belng owing to any such subcidlary or by any such subsidiary from and for the time being owing o the
Company or another such subsidiary) shall not at any time without the crrevious sanction of an Ordinary
Resolution of the company exceed tilce the amount of the issued and paid up share capital of the Compiny
for the time belng but so that no such consent shall be required for the borrowing of anv moneys to be
applied in the repayment of any sums p.eviously borrowed o ralsed and outstanding, together with any
premiums payable thercon, notwithstanding that such borrowings may invelve such limits belng temporarily
exceeded.  For the purposes of the sald limit the issut debentures shall be deemed to constitute borrowing

notwithstanding that the same may be issued In wh ] “:wxion other than cash,
P
{C} No person dealing with che Company or any of ItsJ bsii ﬁ;igq"?l? Ly g cing provislon be
concerned to see or Inguire whether this limitis o crvﬂ'ﬁ.’ﬂﬁ'ﬂ%’.&do gflfézg}‘): ceutfey given in excess
of such limit shall be invalid or incffectual unless tife lender or the rectoléadafi cupjty had at the time
when the debt was incurred or security given expressed n?cy at the limit herddy ifgposed had been or
would thereby be exceeded. K v o cggésl

That the Articles of Assoclation be alter-d by achutifip from Article 18 the words "and
signatures of one or mere Directors and the Secreiary”.

ar the autographic

That the followlng addition be made to Article 126, Tpyaurded-that cartlficates for Stifk and Shares of whe
Compang and (subject to the terms or conditions of ss. ¢ thereof) debenture stock or frther form of security
may at the direction of the Directors be issucd elther (1) without such signatures or eftht of them mechanically

affixed or {2) without any such signacure if the seal shall be affixed thereto with the authority of the Directers”.
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No. of CompPany......205907. L/ A Form 103

THE COMPANIES ACTS 1948 To 1967

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

pursuant to Section 110 (3) of the Companies Act, 1948.

Name of Company R _GOODWIN & SONS._ (ENGINEERS...ccmsmrmsesmssispsssnssssssscsssns Limited.

To the REGISTRAR OF COMPANIES.

R GOODWIN & SONS (ENGINEERS) Limited hereby gives you notice, in

accordance with subsection (3) of Sectior. 110 of the Companies Act, 1948, that the register

of members of the company is kept at National Westminster Bank Limited,
Registrar's Department, P O Box No 82

National Westminster Court, 37 Broad Street, Bristol BS99 7NH

Signature - .
State whether Dircetor or Secreta
[t whether Dircetor or Becretary) m iy
Dated the 02 é/ Zf day of //Q'-(/‘{? 19 \/é
Presented by. National Westminster Bank Timited, Registran!s Departmentr— ——

@, P O Box Mo 82, National Westminster Court, 37 Broad Street, Bristol BS99 THNH

RVH/VAHM

Presentor’s Reference

PUBLISHED AND SOLD BY

WATERLOW & SONS LIMITED, D
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, -

Holywell House, ‘Worship Street, London, EQ24A 2EN
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

R GOODWIN & SONS (ENGINEERS) LIMITED

At an Extraordinary General Meeting of the Company duly convened and
held at the offices of Hoben Quarries Limited, Brassington Works,
Brassington, Derbyshire on Friday llth February 1977 the following
Resolution was duly passed as an Ordinary Resolution:-

ORDINARY RESOLUTION

THAT
(&) The share capital of the Company be increased
to £720,000 by the creation of 3,600,000 new
Ordinary shares of 10p each.
{B) Upon their recommendation, the Directors be authorised

to capitalise the sum of £360,000 (being part of the
Company's reserves) and to distribute the same among
t+he holders of the issued Ordinary shares of 10p each
in the capital of *the Company registered at the close
of business on 2lst January 1977 such distribution to
be effected by the issue of 3,600,000 new Ordinary
shares of 10p each credited as fully paid to such
sharerolders at the rate of one new Ordinary share

for every issued Oxdinary share such new shares to
rank for all dividends declared or paid by the Company
in respect of all periods commencing on or after

lst May 1976 and in all other respects pari passu with

the existing Ordinary shares of the Company

“\\\ES R Ee.rg r



Form No, 10
No. of Company ....

THE COMPANIES ACTS 1948 to 1967

Netice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Insert name
of Company: R GOODWIN & Sons (ENGINEERS)
delete “Lirpited"
if not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
Ordinax i
{State whether that by aj Y Resolution of the C?mpany dated the
g:‘?marrdy_ or . 1lth day of February 19 77 the nominal capital of the
raordinar
gr Splec_ial Company has been increased by the addition thereto of the sum of £ 360,000
esolution,

beyond the registered capital of £360,000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
of each share
& 3,600,000 Oxdinary 10p

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;:—

If any of the new

;?:;:;ggi Shares The new shares rank pari passu with the existing
:i:tfe;\g;i:gg?eﬂ;?y Ordinary shares of the Company

not, If this space is
insufficient the
conditions should -
be set out oy
separately by way

f . - " Tt
ol annexre Signature . . . /Z%/K/Qf’/ -

e .
State whether Director % T Ctee 8
or Secretary}' Aerecdn, | Bece 0

Datedthe....///X....day of. . %fﬂm;; 19.27

Presented by Presentor’s Reference ,,17/76070

Pinsent & co .

Post & Maiil Houge
26 Colmore.Circug ...
Birmingham B4 6BH
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THE COMBANIES ACT 1948 to 1980 ‘902273 | _mrecistAstion | ¢

e
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COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

oF

R. COODWIN & SONS (ENGINEERS) LIMLTED v//

/

7

/ i

Pgésed 25th November, 1981

s ﬁ
At an Extraordinary General Meeting of the Company held on 25th !

* November, 1981 the following Resolution was duly passed as a Special Resolution
o )

. of the Company :-

SPECIAL RESQLUTION ;

THAT, subject to the approval of the Registrar of Companies, the name of

the Company be changed to Goodwin Limited,

-~
» _;;—""

/,..:éwﬁm

sde s rsasansan sar e /‘:’

Secretary

. UINKLATERS & paines
BARRINGTON HOUSE,
5967, GRESHAM SYREET,
LONDCN £C2v 7)A
L TEL. 01606 7980

S’—f"f’T[C»JM,
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R. GOODWIN & SONS (ENGINEERS) LTD. /I;)\

Minutes of a Meeting of the Board of Directors held at
Hoben Quarrieg Ltd,, Brassington Works, . Brassington,
Derbyshire on 25th November 1981 at 3.30 p.m.

Present: Mr.

Mr. “u
Mr. R. 8. Goodwin j%
Mr. H. J. Horton :5
In attendance Mr., S. G. Peach {(Company Seéi\ﬂgﬁy)* Eqajp

’w-w.- PRI <

The Chairman reported that, at an Extraordinary General Meeting of the

Company just held, a Special Resolution had been passed to change the

. name of the Company to Goodwin Limited. The Secretary confirmed that,

following correspondence with the'Companies Registration Office upon

the passing of a Directors' Resolution in accordance with the Companies

Act 1980, the name could be changed to GOODWIN PLC.

the Directors being satisfied that the Company was an "old public

company'' within the definition contained in sub-section (1) o} Jection 8

of the Companies Act 1980, and that the conditions specified in sub-section

(11) of the said Section 8 were satisfied in relation to the Company

IT WAS RESOLVED THAT pursuant to Section 8 of the Companies Act 1880,

the Company be re-registered as a public company, and accordingly that

(a) the name of the Company be changed to "GOODWIN PLC";

(b) the Company's Memorandum he altered by the substitution therefor of
a Memcrandum in the form of the prints produced to this meeting and
signed for the purpose of ideptification by the Chairman of the
Meeting;

(c) a statutory declaration in the form prescribed for the purpose of
sub-section (5) of the said Section 8 (Form R8) be made by a Director/
the Sécretary;

(d) the Secretary be and he is hereby instructed to sign an application,
for re-registration in the form prescribed {-r the purposes of

sub~section (3) of the said Section 8 (Form R7) and to deliver the



same to the Registrar of Companies accompanied by a printed ecopy
of this Resolution, a printed copy of the Memorandum as altered
in pursuance of this Resolution and the above-mentioned statutory
declaration,
The Becretary was further instructed to file with the Registrar of
Companies =zt the same time as the documents referred to above a print
cf the Special Resolution to change the name of the Company to Goodwin
Limited together with the appropriate fee for the change of name of the
Company.
The Secretary was further instructed, on the issue by the Registrar of
Companies of a certificate of incorporation eon re-registration stating
that the Company is a public company, to forward a copy of such
certificate and of the altered Memorandum of Association to The Stock
Exchange and to the Company's auditors and bankers and also in due
course to take all such further action as may be required by law or
may be otherwise appropriate in consequence of the change df name
of the Company.

The Meeting concluded.

It is hereby cectified that the foregoing is a true copy of the Resolutions

Passed by the Board o7 Directors of the Company at a meeting of the said

Board duly convened and held on the 25th day of Novamber , 1981.

DATED this 25th day of November, 1981

..“(\V“‘ e“*""“-"—*

s LI R LI N I R

Chairman



Form No. R7

THE COMPANIES ACTS 1948 TO 1980
Application by an old public
company for re-registration
as a public company

Pursuant to section 8(3) of the Companies Act 1980

a1en -

Please do not

write in this

binding margin

y For official use Company number
=T TS
1 | i J
LIS | s0se0r

Please completa Name of company
legibly, preferably
in black type, or

bold block R. COODWIN & SONS (ENGINEERS) LTD.

lottaering
.

*Insert full
name of company

hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by the

and, for that purpose, delivers the undermentioned documents for registration under the said Acts.

fdelete as Signed Q fa -%“/‘é’ {Director] [Secretary]t Date 26 November,

appiopriate
1981

Documents delivered for registration with this application

1 Printed copy of Memorandum as altered in pursuance of the Directors resolution under section 8(4) of
the Companies Act 1980

2 Declaration made by a Director or the Secretary {on Form No. R8) of the company verifying that a
Directors Resolution under section 8(3) of the Companies Act 1980 has been passed and that the
conditions specified in section 8(11) have been satisfied.

Presentot’s name, address and For official use
reference (if any): !
( V) ( ) General section Postrce o

Tinklaters & Paines (SMI T

Barrington House, irfz{?‘g;‘ i Fﬁ”‘??:\\\

59/67 Gresham Street, M i“f.i‘\

London, - 4 B - K \}%‘

EC2V 7JA. 1, § .,35 F %}N
o ‘trf"—?ii\;z;ﬁ;?
: .

Qvez The Solicltors’ Law Stationery Society, plc, Oyez touse, 237 Long L 3 London SE1 4PU J % %k % F1030

U Y b 1
nnnnnnn anne



Please do not
write in this
binding margin

\

Please completa
tegibiy, praferably
in black type, or
bold block
lettering

Form Mo "B

THE COMFANIES ACTS 1948 TO 1980

Declaration by Director or Secretary cn
application by an old pubiic company
for re-registration as a public company

Pursuant to section 8(5)(b) of the Companies Act 1980

For official use Company number

= T T TR Eieviiviciie it 1|
|

LG e 1

Name of company

R. GOODWIN & SONS (ENGINEERS) I1.TD.

Limited
L, STANLEY GEORGE PEACH
of L QUTWOODS CLOSE
WESTON, STAFFORD.

“delete as M‘ being [the secretary] [axtwertex]* of the above named company, do solemnly and sincerely declare that:

appropriat

1 the directors have passed a resolution complying with section 8(4) of the Companies Act 1980 that
the conmpany should be re-registered as a public company ; and

2 the conditions specified in section 8(11) of the Companies Act 1980 were satisfied at the time of the
resolution.

And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

Declared at (SW"’ M'%\(

Signature of Declarant

One th‘{JlLlsa@{d ‘nln'e hundred an:ayQoI\Aﬂ Q"& ﬂW
wirsen Selin NAL W

or Solicitor having ihe powers conferred on a Commissioner for Oaths

Presentor’'s name, address and For official
rsference (if any): Icial use
( Y General section Post room
Linklaters & Paines (SMT) e
v AR ] J
Barrington House, oot
59/67 Gresham Street, 1 S
?h [tad f n}‘i i
London, % o, .
g bl -3 .
EC2V 7JA. w, L cws
———— -~ \ PP
w Et‘,___ ﬂ;,ré\}‘)’l ’ilf
k .a ¥
Oyoz Publiching Limltod, Norwich Houoo, $1/13 Norwich Sireat, London EC4A 1AB, o subgidiary of The Solicilora’ Lew Statlonery Socioty, Limited. Wk
Companies GR8 Decomber 1950
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The Compunies Aet, 1929,

The Companies Jicts, 1948 t2 1980

COMPANY LIMITED BY SHARES.

flemorandum of gsoriati

OF

GOODWIN PLC

(As altered by Special Resolution passed 18th August, 1958
and by Resolution of the Board on 25th November, 1981)

1. The name of the Company is "GOODWIN PLC".
2. The Company is to be a public company.
3. The Registered Office of the Company will be

situate in England and Wales.

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

- (1) (a) To acquire and carry on in particular the business of
- Iron Founders and Engineers heretofore carvied on by
George Goodwin, William Lawton Goodwin, Frank
Goodwin, John Stanleyv Goodwin and TFrederick
Rushton in co-partnership under the style or firm of
R. Goodwin & Sons at Ivy ITouse Foundry, Ivy House
Road, Hanley in the City of Stoke on Trent and for
that purpose to enter into an agreement with the said
George Goodwin, William Lawton Goodwin, Frank
Goodwin, John Stanley Goodwin and I'rederick
Rushton in the terms of a draft prelimivury agreement,
a copy of which has been signed for identification by
two of the subscribers of this Memorandum with or
without modification of such terms. .

; (b) To carry on business as iron and brass founders,
\, mechanical, electrical and general engineers, boiler
e makers, millwrights, metal workers and metallurgists,
machinists, iron and steel converters, smiths, wood-
S - workers, ironmusters, steel makers, smelters, tin plate
makers, blast furnice proprietors, ore, importers and
workers, sand blast workers, "refiners and ‘workers
generally, manufacturers of machinery of every
deseription,  tool  miakers, agricultural  implement
makers, construclional engineers, motor engincers, oil




—

2

fuel engincers, water supply engincers, galvanizers,
Japanners, annealers, welders, enamellers, electro and
chromium platers, polishers, wheelwrights, cement and
asbestos manufacturers, builders, wood and timber
merchants, joiners, brick and tile manufacturers,
warehousemen, storage contractors, carriers and haulage

contractors, garage proprietors, and oil merchants and
contractors generally.

(c) To CiITY on buginess ag manufacturers and repairers
of, and dealers ix springs, tools, forgings, castings,
plates, boilers, engines, stoves, screws, nails, machinery,
presses, implements, gears, wpotor cars, motor lorries,
omnibuses, coaches, tramears, locomotives, rajlway
carriages and trucks and other vehicles, aeroplanes,
seaplanes, airships and other aircraft, ironmongery and
hardware and wireless goLus.

(2) To carry on or acquire any businesses similar to the

businesses above-mentioned or which may be
conveniently or advantageously carried on or combined
with them, or may be calculated directly or indirectly
to enhance the value of or render more profitable any
of the Company’s property,

(8) To purchase or sell, take or let on lease, take or give in

exchange or on hire, or otherwise acquire, grant, hold
or dispose of any estate or intcrest in any lands,
buildings, easements, concessions, machinery, plant,
stock in trade, goodwill, trade marks, designs, patterns,
patents, copyright or licences, or ary other real or
personal property or any right, privilege, option, estate
or interest,

(4) To sell, lease, let on hire, improve, manage, develop,

mortgage, dispose of, turn to account or otherwise deal
with all or any of the property and rights and under-
takings of the Company for such consideration as the
Company may think fit.

(5) To erect, build, construct, alter, improve, replace,

remove, enlarge, maintain, manage, control or work
any railways, tramways, roads, canals, dc?cks, locks,
wharves, stores, buildings, shops, factories, works,
mills, plant or machinery necessary for the Company’s
business, or to join with others in doing any of.the

things aforesaid.

(6) To borrow or raise money for the purposes of the

Company and for that purpose to mortgage or otherwise
chafge the whole or any part of t-he Company’s
undertaking, property, and assets including the uncalled

Capital of the Company,

(7) To remunerate any person, firm or company for services

rendered, or to be rendered, in placing or assisting to
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place or guarantecing Lhe placing of any of the Shares
in the Company’s Capital, or :m}: Debentures
Del.Jcnture Stock or other Securities of the Company:
or in or about the formation or promotion of the
Company or the conduct of its business.

(8) Upon the issue of any Shares to employ brokers and
agents and to pay underwriting commission to or
otherwise remunerate by Shares or options to take
Shares, or by Debentures, Debenture Stock or other
Securities, persons subscribing for Shares or procuring
subscriptions for Shares.

(9) To accept, draw, make, execute, discount and endorse
bills of exchange, promissory notes or other negotiable
instruments.

(10) To apply for and take out, purchase or otherwise
acquire any trade marks, designs, patterns, patents,
patent rights, inventions, or secret processes which may
be useful for the Company’s objects, and to grant
licences to use the same.

(11) To pay all the costs, charges and expenses preliminary
and incidental to the promotion, formation,
establishment and incorporation of the Company.

(12) To cause the Company to be registered or otherwise
incorporated in any Colony, Dependency or TForeign
State where the Company’s operations are carried on in
accordance with the laws of such Colony, Dependency
or Foreign State.

(18) To establish or promote any company for the purpose
of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly caleulated to
benefit the Company. '

(14} To acquire and undertake the whole cr any part of the
assets and/or liabilities of any persen, firm, or company
carrying on any business of a nature similar to that which
this Company is authorised to carry on.

(15) To amalgamate with any company having objects
stimilar to those of this Company.,

(16) To sell or dispose of the whole undertaking of the
Company or any part thereof for such consideration as
the Company may think fit, and in particular for
Shares, Debentures or Securities of any other company
having objects altogether or in part similar to those of

this Company. !

(17) To subscribe or guarantee money to‘r any charitable,
benevolent, educational or social objeet, or for any
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c.\]:l.nhltmn or for any public, feneral, or useful objeet
which the Dircetopg may think desiralle or ady .-mt.nrrc.:ous
to the Company., )

(18} To establish and support, or to »id in the establishment
and support of, any club, institulion or organisatjon
caleulaied to Lenefit persons employed by the Company
or having dealings with the Company. -

(19) To invest the moneys of Lhe Company not iminediatcly
required upon such securities and in such manner as the
Dircctors may from time {0 time determine,

(20) Subject to the provisions of Secction 45 of the
Companies Act, 1829, {0 lend and advance money to
such persons, firms or companies and on such terms as
may seem expedient and in particular to cuslomers and
others having dealings with the Company, and to

© guarantee the performance of contracts by such persons,
firms or companies,

(21) To support and subseribe to any charitable or public
object and any association, institition, society or club
which may be for, the benefit of the Company or of any
subsidiary or associated company or the employees
(including Direetors and ex-Directors) of the Company
or any such other company or may be connected with
any town or place where the Company or any such other
company earries on business, and to establish, support,
maintain and aid in the establishment, support and

- mainlenance of associations, inslitutions, funds or
profit-sharing or other schemes (whether contribulory
or non-contributory) caleulated to henefit employees or
ex-employees (including Directors and ex-Directors) of
the Company or any such other company or its or their
predecessors in business and the wives, widows, relatives
or dependantis of such persons, and 1o grant pensions,
gratuities or allowances to such persons, their wives,
widows, relatives or dependants, and Lo make payimnents
for or towards the insurance of any such persons as

aforesaid.
(22) To distribule any of the property of the Company
among its Mecmnbers in specie.

. (23) To do all such things as are incidental or conducive to
' the attainment of the above objects or any of them.

(3

5. The ]iabi]ity of the Members is limited.

* 6, The Share Capital of the Company is £15,000, divided inlo
15,000 Shares of £1 euch. The Company has power to increase,
reduce or aller its Capital in any way authorised by Law and Lo atiach
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to the Shares in the Capital for the time being, and any of them or it
any preferential, deferred, qualified or speeial rights, privileges m’-
quulifications, restrictions or conditions, but subject to the pro:isions
of the Companies Aect, 1929, or any statutory modifieation thereof,

so far as the same are applicable and the regulations of the Company
for the time being.

*NOTE;

(1) By virtue of an Ordinary Resolution passed on the 2nd April 1951
and Ordinary and Special Resolutions passed on the 18th dugust 1958
the Share Capital has been dltered and increased so that at the date of
filing of a print of the Memorandum of Association of the Company
as altered by Special Resolution passed on the 18th August 1958 the
nominal capital was £225,000, divided into 45,000 6% Redeemable
Cumulative Preference Shares of £1 each, 900,000 Ordinary Shares
of 2/- each and 900,000 Deferred Ordinary Shares of 2/~ each.

(ii) On 30th April, 1963 the 6% Redeemable Cumulative Preference
Shares were redeemed and on 30th April, 1964 the Deferred Ordinary
Shares were converted into Ordinary Shares ranking pari passu with
the existing Ordinary Shares.

(iii) By a Resolution passed om 23rd September, 1964, the share
capital of the Company was increased from £180,000 to £360,000 by
the creation of 1,800,000 additional Ordinary Shares of 2/~ each.

(iv) By a Resclution passed on 1lth February, 1977 the share
capital of the Company was increased from £360,000 to £720,000 by
the creation of 3,600,000 additional Ordinary Shares of 10p each.
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W, the several persons whose Names and Addresses are subseribed
are desirous of being formed into a Company in pursuance of this,
Memorandum of A.ssocmtlon, and we respectively agree to take the
number of Shares in the Capital of the Company set opposite our

respective’ Names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by cach
Subscriber,

GEO. GOODWIN,
Kendal,
Werrington Rd.,
Bucknall,
Engineer.

WILLIAM LAWTON GOCDWIN,
20, Baker St.,
Bucknall,
Engineer.

FRANKX GOODWIN,
Engineer,
Cresford,
Werrington Rd.,
Bucknall.

JOHN STANLEY GOODWIN,
Engineer,
Ash Bank,

Bucknall.

FREDERICK RUSHTON,
“ Romar,”’

Eaves Lane,
Bucknall,

Engineer.

One.

One.

One.

One.

One.

Dated this 4th day of October 1935.

Witness to the above Signatures:—
J. U. W.CLARKE,
Clerk to Messrs. Challinors & Dickson,
Solicitors,
Hanley.

This is a print of the Memorandum of Association of the

Company
the 18th August 1958.

oth September 1958.

as altered by Special Resolution passed by the Company on

JOIIN STANLEY GOODWIN,

Director.
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CERTIFICATE OF INCORPORATION
ON CHANGE OQF NAHME

AND RE-REGISTRATION AS A PUBLIC COMPANY

No,. 305907

Hie .

I hereby certify that

R. QGODWIN & SONS {ENGINEERS) LIMITED

having by special resolution and with the approval of

.the Secretary of State changed itg name and having this
" day been re~registered under the Companies Acts 1948 to

1980 as a public limited company i3 now incorporated
under the name of

GOODWIN PLC

Given under my hand at Cardiff the 1ST FEERUARY 1982

ant Registrar of Companies



- T ivy =g sab alliias > apencol

B S EN—

THE COMPANIES ACTS 1948 TO 1976

Nctice of overseas interests

Pursuant to section 6(3) of the Companies Act 1976

Plasse do not
write inthis

. binding margin

Form No. ¢

Please complote 10 the Registrar of Companies Company number For official use

legibly, preferably 305907 :_ _:?’"l —1|

In black type, or e L J i ._JL\‘_ —
" boldblacklefiering Nzame of company /A AL

A ]

sdelete it Goodwin Plc .

inappropriate g4 1T

Note The directors of the above-named company hereby give you notice in accordance with section 6(3)

Pleasereadthe  Of the Companies Act 1978 that the company is carrying on business, or has interests, outside the
notas overlaaf United Kingdom, the Channel Islands and the Isle of Man and hereby claim an extension of three
before months to the period allowed under section 6 of the Companies Act 1976 for laying and delivering

completing this
form.

Day Month Year

I ! ! ! ! ! ! T
13i0i0:411:915 i5

tdelete as W
appropriate Signed }9,. [EEREaEX] [Secretary]t Date

accounts in relation to the accounting reference period [ending) (eNHEN ST

21 January 1985

For official use

eference: [ifan
reie [ vl Data punch General saction

Presentor’'s name, address and l
The Secretary
Goodwin Plc

Ivy House Toundry
Hanley
Stoke-on-Trent
ST1 3NR

Postroom™ ™
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margin
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lagibly, preferably
in black type, or
bold block lettering

* insert full name
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;I' delete as
appropriate

«==ZCOMPANIES FORM No, 242

Nolice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies For official use  Cornpany number
et et el
| [i2-1") | | 305907
f I S - |

Name of company

+* GOODWIN PLC

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company [ending}{which ended on]t

Day Month Year

3+010 4

1:8

‘]

]
i
1
1

e

Signed g{_ @W DuEatsM[Secretary]t Date o0 /3‘ /J‘é

Motes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2),

3. A separate notice will be requirad for each period for which the claim is made,

4. The date in the box on the form should be completed in the raanner illustrated below.

0!5!0/4111918 15

Presentor's name address and For official Use
reference (if any): General Section Post room

The Secretary,

Goodwin PLC.,

Ivy House Foundry,

Hanley,

Stoke-on-Trent.

ST1 3NR !

N
Ay 23




Please do not
write in this
margin

Please complate
lagibly, preforabiy
in black type, or
told block lettering

* insart full name
of company

t delete as
appropriate

COMPARIES FORM No, 242

Notice of claim to exiension of
period aliowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies or official use  Company number

F

-_—T T

| [t ) 305907
b ada ok p—

i |
— e —

Name of company

.  GOODWIN PLC

The directors of this company give notice that the company is carrying on business, or has interests,
outside the Unitad Kingdom, the Channel Isiands and the Iste of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in refation to the
financial year of the company [ending]{vdtketwetkeed T

Day Month Year

s3]
~3

119
]

o

3 0 14

7
Signed @r [Rickxpox][Secretarylt Date

20.2.87

Notes

1. A cornpany which carries on business or has interests outside the United Kingdom, the Channel
1stands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise he allowed under
section 242(2).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

015101411191815

Presentor's name address and For official Use
referance {if any}: General Section Post room

Tive Secretary, o
Gocedwin PLC., -
Ivy House Foundry, e
Hanley, 1Y
Stoke~on-Trent,
ST1 3NR
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ARINTED AND SUPPLIED BY

JORDAN & BOKSLWTED
SORDAN HOUSE
BRUNSWICK PLACE
LONDOM N1 GEE
L LEFHONE 01 2833030
TELEX 28 10

T Ll

b |lllgﬂ¢“
ettty

COMPANIES FORM No.353a

Notice of place for inspection of
a register of members whichis
keptina non-legibie form,

or of any change in that place

Pursuant to the Companies (Registers and Other Records) Regulations 1985

Note: For use only when the register is kept by computer or in some other non-legible form

Y

To the Registrar of Companies Eor official use Company number

~ =T = -
| l%\Bl 305907
[ adn al wd

Name of company

* GOODWIN PLC

gives notice, in accordance with regulation 3(1) of the Companies (Registers and Other Records}
Regulations 1985, that the place for inspection of the register of members of the company which the

company keeps in a non-legible form is [now]:

NATIONAL WESTMINSTER BANK PLC, REGISTRAR'S DEPARTMENT, PO BOX 82
CAXTON HOUSE, REDCLIFFE WAY, BRISTOL

Postcode| pgoo 7NH

Signed W [Director][Secretary]t Date 23 Qpak 15Y

Presentcr’'s name address and For official Use

reference (if any}: General Saction Post room
National Westminster Bank PLC
Registrar's Department

PO Box 82, Caxton House
Redcliffe Way

BRISTOL BS99 7NH
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COMPANIES FORM No. 242

Notice of claim to extension of
period aliowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Compenies Act 1985

To the Registrar of Companias For official use
=7 -7 ==

L i e

Company number
308907

Naime of company

¥ GOODWIR PLO

The directors of this company give notice that the company i$ carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and dslivering accounts in relatior to the
financial year of the company [ending](which ended-on]t

Month

Day Year

4189
| 1

f— o =

pemuare
£
S
<
o
[y

0

{Director)iSecretary)t Date #5.2.88

Signed ﬁﬂﬁ‘wlz{

Notes

1. A company which carries on business ar has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extansion of three months to the period which
otherwise would be allowed for the laying znd delivery of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2).

3. A separate notice will be required for sach period for which the ¢laim is made.

4, The date in the box on the form should be completed in the manner illustrated below.

0151014111918 15

For official Use
General Saection

Presentor’s name address and
reference {if anyh:

.
LS
. g‘&_:'?:"‘ﬁ‘ LI
Post rbom o

b "‘ 3
jﬁ “o v i i
e T& 4
uf’ .o T )
Sl 'F’ . .. : .
L

g w s
ST

The Secretary,
Goodwin I'LC,

Ivy House Foundry,
Hanley, o
Stoke-on=Trent.,
8T1 SR,
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COMPANIES FORM No, 242

et}
Notice of claim to extenzion of
period allowed for laying and

delivering accounis — oversea
bissiness or interests
Pursuant to section 242 of the Companias Act 1985

Izl

To the Registrar of Companies For officlal use  Company number

[l I

ol 305907

L RO A R—

Name of company

* GOODWIN PLC

The directors of this company give notice that the company is carrying on business, or has interests,
outside the Jnited Kingdom, the. Chennel isiands and the Isle of Man and claim an extension of tivee
months to the period allowad undar this section ‘or laying and delivering accounts in relation to the
financial year of the company fending)fwhick unded onjt

Day Month Yaar

3 8

|- . - 4

' ‘
0;4 1;9

Signed W'[_7/ ’ iDirectorj{Secretarylt Date 24,02.89

Notes

1. A company which carries on business or has interests outside ths Unitad Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2).

3. A separate notice will be required for each period for which the ¢laim is made.

4. The date in the box on the form should be compieted in the manner illustrated below.

0151014111918 15

Presentor's name address and For official Use
reference (if any): General Section Post room
9
COQMWIN PLC COMPANIES HOUSE
1YY HOUSE | OUNDRY 127 FEB 19F89(
HANLEY UM )
BTOKE-ON TRENT Haverosa
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No. 3059307

THE_VOMPANIES ACT 1Y85

= mm o

v

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
QF

GOODWIN PLC

Passed 15th November, 1989.

At a General Meeting of the Company held on 15th November, 1989, the following
Resolutlion was duly passed as an Ordinary Resolution of the Company:-

ORDINARY RESQLUTION

THAT for the purposes of Article 102 of the Articles of Association of the

- Company the Directors of the Company be and are hereby authorised to permit the

borrowings of the Company and its subsidiary companies (which in their present
amount be and are hereby approved and ratified) to exceed twice the amount of
the issued and paid up share capital of the Company for the time being provided
that the aggregate amount for the time being remaining undischarged of all
monies borrowed by the Company and/or any of its subsidiary companies (exclusive
of monies borrowed by the Company from and for the time being owing to any such
subsidiary or by any such subsidiary from and for the time being owing to the

Company or another such subsidiary) shall not at any time exceed the aggregate
- of twice the amount of:-

(a)

- (b)

the issued and paid up share capital of the Company for the time being;
a

the total of the consolidated capital and revenue reserves of the Company
and its subsidiaries (including any share premium account, capital
redemption reserve and credit balance on the consolidated profit and loss
account but excluding any negative reserve representing goodwill arising
on acquisitiony) as shown in the latest audited consolidated balance
sheet of the Company and its subsidiaries from time to time but adjusted
as may be necessary to take into account the capital and revenue reserves
of any company which hLas become a subsidiary of the Company since the
date of its latest audited balance sheet.

but so that such limit shall not be¢ treated as exceeded by the borrowing of any
monies to be applied in the repayment of any sums previcusly borrowed or raised
and outstanring, together with any premium payable thereon.

This authority shall continue in force until revoked or amended pursuant So the
terms of the said Article 102.

T 5 e
£
‘* ‘
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v t/?rn.mg@
Secre drEE
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COMPANIES FORM No. 242

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companios Act 1905

To the Registrar of Companles For officlal use  Company number

il Ll

[ R 305907

LS R SR R |

Name of company

l_l GOODWIN PLC

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of threa
months to the period altowed under this section for laying and delivering accounts in relation to the
financial year of the company [ending][whis! 1t

Day Month Yaar

—'l 1 L 14 1] 13 11
|3:o:0;4:1:9:9:0
(] ] | 1 1 |

1

Signed

/Z;M/é// [Birgetor)iSecretary]t Date 26.02.90
Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2}.

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2}.

3. A separate notice will be required for each peried for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

0151014111918 15

Prasentor's name address and For official Use oyt
refarenca (if any}: Genoraf Section Gl s HOUSE |
27FEB 1990
Moo 78
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Notice of claim to extension of

COMPANIES FORM No, 242

period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

[l el i

S I I 305907

L N

Name of company

l. GOODWIN PLC.,
The directors of this company give netice thnt the company is carrying on business, or has interests,
outside the United Kingdom, the Channe! Islznds and the Isle of Man and claim an extension of threa

months to the period allowad under this section for taying and delivering accounts in ' elation to the
firancial year of the company [ending]{which ended on)t

Day Maonth Year

w
Job

0i D+va + 1.8
{ ] ¥ 1]

P

Signed / ’éfa_g/é},/ Director}[Secretary)t Dat

ig v { Secreterylt Date . 0 g1
¥

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channsl
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companises under saction 242(3) of the Act, claim an extension of threa months to the perisd which
otherwise would ba allowed for the laying and delivary of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise bu ailowed under
section 242(2).

3. A separate notice will ba required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

015101411191815

Presentor's name address and For official Use
reference (if any): Genoral Soction ?‘Jﬁhgppm
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COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts — cversea
business or interests

Pursuant 1o section 244 of the Companies Act 1985
as inseried by section 11 of the Companies Act 1989

To the Registrar of Companies Company number
{Address overleaf) 305907

Name ol company
* GOODWIN PLC

The directors of this company give notite that the company is carrying on business, or has interests,
outside the United Kingdom, the Chanrel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation 10 the
financial year of the company [ending](whigh; gnded pptd

Day Month Year

L]

3

o

0 !4 .11 9:9 2
] ] 1 ]

i
]
i

Signed 5 Designationt Secretary Date 11th Marvch 1992

Notes

1 A company which carries on business or has interests outside the United Kingdom, the Channel
islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3) of the Act, claim s extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 244(1).

3. A separate notice will be required for each period for which the claim is made.

4, The date in the box gn the form should be complated in the manner illustrated below.

01510:41119:8!5

Presentor's name address For official use
telephone number and reference {f anyl. I DEB Post 1 yem

By Ly =

vl ~

P. Higys

Goodwin PLC
Ivy House Foundry \m 7GJ
Hanley, Stoke-on-Tient., T

nd el

4 iopA
4 \
H [IRaE ]

gt psieer-rag— Sy

I

Tel, 0782 2080406
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COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 244 of the Companies Act 1985
as inserted by section 11 of the Campanies Act 1989

To the Registrar of Companies Company number

(Address cverlaaf)

3059¢7

Name of company

.  GOODWIN PLC

The directors of this company give notice that the company is carrying on business, or has interests,
autside the United Kingdom, the Channel Islands and the Isle of Man and ciaim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation 1o the
financial year of thc company [endinglprebich senctertior

Day Month  Year
310 ;041! g:9°:3
¢ I ] § | 1 1
D
1
Signed Ry Designationt g0 etary Date g ,4/93
SR

Notes

1. A company which carries on business or has interests outside the 'Jnited Kingdom, the Channel
Istands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3) »f the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of acceunts under section 244{1).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 244(1).

3. A separate notice will be required for each period for which the claim is made.

4, The date in the box on the form should be completed in the manner illustrated below.

0i5:0141119!815

Presentor’s name address For official use

telephone number and reference [if any): § D.E.B. Post room
P. Higgs | COMPANIES e 7
Goodwin PLC, H )
Ivy House Foundry, u LLUR N L
Hanley, Y

Stoke-on-Trent,
5T1 3MR
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COMPANIES FORM No. 244

Notice of claim to extension of
period aliowed for laying and
delivering accounts — oversea
business or interests

Pursuan to section 244 of the Companies Act 1985
as Inserted by saction 11 of the Companies Act 1989

To the Regisirar of Companies Company number

Address overleaf
(Address overleaf} 305907

Name of company

«  GOODWIN PLC

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channe! Islands and the isle of Man and claim an extension of three
months 1o the peried allowed under this section for laying and delivaring accounts in relation to the

financial year of the company [ending)[whicheenggst qn]t

Day Month Year
3701074 710 9:9 4
] 1 ] i 1 1 1

i

a—

Signed -‘ b Designation Secretary Datel4s2/94

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the isle of Man may, by giving notice in the prescribed farm to the Registrar of
Companies under section 244(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 244{1}.

3. A separate notice will be required for each period {or which the claim is made.

4.7 .e date in the box on the form should be completed in the manner illustrated below.

01':5‘;0@451’:91;3‘:5

Presentor’s name address For official use ]
telephene number and reference (if any): § D.E.B. ; wPB’s’t’rqgm

/’
P. Higgs, 7|z
Goodwin PLC, / J

Ivy House Foundry, p L
Hanley, Stoke-on--Trent

Tel, 0782 208040




