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- Qficles - of  Dissocintion

JOHN BAGNALL & SONS, LIMITED.

o RISELOTTT e

The Ariicles of Association resulating the Compary shall be as

follows : . .

INTERPRETATION.

1. In the comstruction of these Avticles umless the contrary is ex-
pressed or to be inferred from the context :—

4
‘Words signifying the singular number only, shall include the plural, Kumber
and vice versa.

Words sig*fving males only, shall include females. - Gonder.

] . "
Words signifying persons shall apply fo Oorporations, mutabis Porsoms.
mutandis. 4

The following words shall have the following meﬁl‘ﬁing (that is to say):
¢« Month* shall mean calendar month. ‘ “Month.” " -

«¢The Compary * shall mean 'Jobn Bagnall and Sons, Limited. o Gonl-"
¢ The Dirvectors” shall mean the Directors for the tirae being of t Tho Dirce-

the Company. . a

¢ Members’ or ¢ Member * shall mean Members or Member of “Membes.”
the Company. )

- Dividend ”’ shall include Bonus. ‘ : \ & Dividend.”
CONSTRUCTLON. s

9. The regnlations of Tahle A. in tho first schednle to the ¢ Companies Wable A not
¢ Act, 1882,” shall not apply to this Company  except so fav as the same ' °PPY
are repeated or contained in these Axticles. - A

AGREEMENTS.

3, The agreement dated ihe 6th day of March, 183, mentioned N Agooment of
the Memorancum of Association, i3 hereby ndopted, subjent to any modi- §ti Muach,
floations {horeof which may be agreed upon between the paxties thereto adopted. .
and the Company, and the Company shall forthwith entevinto an agree-
ment with the said Richard Samuoel Bagmﬂl,-William Suiton Nayler, and

TJoscph Nayler, in substitution fox such agreement, and in the same

R N T
form (muta‘is mulandis) as such agreement subject only to any such
modifications as aforesaid. - ‘
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& AWTHULES OF ABSOOIALION OF

INCREASE AND REDUCTION OF CAPFTAL.

4, Phe Directors may, with the sanction of o resolution of the Com-
pany previonsly given in Genoral Meoting, inerease its share eapital by
the jssuo of uew shaves; such inereass to ho of such aggregate amount aad
to ho divided. inlo shaves of such respeetive amounts, with «neh preferential
right to dividends and such priovity in distribufion of asseie, o subject to
such postpenement of dividends or in distribution of assets, and generaily
upon such texms as the Dircetors may think cxpedient. The Company
may also by speeial resolution reduce its capital,

5. Whenever any increase of capital shall be determined upon (and
it skall nob be otherwiso preseribed by the Special Resowbicn sanctioning
the increase), every Member shall have the option of taking o proportion.
ate number of now shares, according to the numbeyr of shares held by bim,
or any part of sueh proportienate number, the option to be declared within
such period (not being less than scven days) as shall be appointed by the
Directors, by notice in writing to be sent to every such holder as soon as
conveniently may be after the vesolution authorising the increase of Capital
shall bave been passed and confirmed.

" 6. New shares not taken pursuant to the last Axticle shall be dis-

posed of by the Directors upon such terms and conditicns and to such -

persons as they chall think proper.

7. Bxcept as shall be otherwise provided by the resolution authorising
the increase, all Capital raised by the creation of new shares shall be con-
sidered as part of the original share capital, and shall be subject to thesame
provisions with reference to the paymont of calls, the forfeiture of shares on.
non-payment of ealls, consolidation inbo stock, issuing of share warrants,

or otherwise, as are contained in these Articles with reference to the original
cupital.

8. In the event of any moncy being borrowed for the purposes of the
Company on the terms of the debentures or obligations representing such
moneys being convertible into shares or stock, the Dircctors may create
and issue such new shares, cither preferential, oxdinary, or deferred, as may
be necessary for corrying sueh conversion into effect.

SHARES.

9. The Dircetors may allot and issue shares in the ecapital fo such
persons upon such terms and at such times as they may think fit, and any
shares which may be allotted as payment or parb payment for property

transferred, or for services rendered to tho Compuny, way beissued, as and

if soissued shall be deemed to he folly paid-up shares,

10. If several persons ave registered as joint holders of any shave, any

one of such persons may give effcctual xeceipts for any dividend payable in
respect of such share.
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JOUR BLGNALL AND SONS, LIMETED, 7

11. The Comspany shall not be affected by notice of any trast affecting
any share,

12, Every Member shall be entitled iv 2 certificate under the
common scal of the Company, speeifying the share ox shares held by
Bim, aod the smount paid wp thereon. If such cerbificate be worn oubor
lost, it may be renewed on payment of one shilling, or such Jess sum as the
Directors may prescribe,

13 The Dircetors shall be at libexty to commence and to carry ou the
business of the Company, or any part theveof, as soon as they shall think
&t, netwithstanding that the whole of the capital may not have heen sub-
scribed and taken.

CATLS ON SHARES.

4. The Directors may from time to time make sueh calls v 2 the
Members in respect of all moneys unpaid on their shares as they thins fit,
provided that 21 days’ potice af leash be given of each call; and ecach
‘Member shall be liable to pay the amount of calls so made to the persons
and at the times and places appointed by the Directors.

15. A call shall be deemed to have been made ab the time when the
resolution of the Directors authorising such call was passed.

16. If the call payable in respect of any share be not paid before or
on the day appointed for payment thereof, the holdex for the time being of
such share shall be liable to pay interest for the same at the rate of £10
per cent, per annum, or such less rate as the Dircotors may determine
from the day appointed for the payment thereof to the time of the actual
payment, ,

17. The Directors may, if they think fif, receive from any Member
willing to advanee the same, all or any part of the moneys due upon the
shares held by him beyond the sums actually called up, and the money so
paid in advance, or so much {hercof as shall from time to time exceed the
amount of the calls then made upon the shares in vespect of which such
advance shall have been annde mey, as the Directors and the Members
paying the same may agree, bo treated either as payments in advance In
respeet of such shares, entitling the holders thereof for the time being to
dividonds at the samo rate as the dividends which shall from time to time
bo declared on that portion of the capital of the Company which shall have
been paid wp in pursuance of calls, or bo deemed to be fully paid up, or as
loans at such rate of interest and on such terms as the Members paying
such sum in advance and the Directors shall agree upon.

TRANSFERS OF SHARES.

18, The jnstrument of transfer of any share in the Company shall be Tmnafc;_.“

excouted both Dy the transferor and tronsferee, and the transferor shall be

‘Trusts.
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5 ABRTICLES OF ASS0CIATION OF

deemed to remain the holder of such share uniil the name of the irans-
feree shall be entered in the register book. Every deed of tronsfer shall
be deposited with the Company.

19, Shaves in the Company may be transferred in the following forfn
or with such modifications thereof as shall suit the civeumstances of the
parties :—~

“1, A. B., of in
¢ consideration of the sum of
“ paid to me by C. D., of do
% herely transfer to the said C. D. the share [or shares] numbered
“ standing in my namein

s the books of John Bagnall & Sons, Limited, to hold unto the
« gaid C. D., his ewecutors, adminisirators, and assigns, [or a3
«“ the case may be their successors and assigns] subject to the
« soveral conditions on which I held the same ab the time of the
« execution hereof; and I, the said €. D., do hereby agree to take
¢ tho said share [or shares], subject to the same conditions.

¢« Ag witness our hands and seals the o day of 2

90, The Directors may decline to register any transfer of shares on
which 2 lien in favour of the Company exists under Axticle 27, or, in the
case of shaves not fully pajd up, to a transferee of whom they do not approve.

91. The transfer books may be closed during the fourteen days imme-
diately preceding the Ordinary General Meoting in cach year, and at such
other times not exceeding‘ thirty days in all in each year as the Directors
may determine. ’

TRANSMISSION OF SHARES.

99. The exccubors or administrators of a deceased Member shall be
the only persons recognised by the Company as having any title to his
share.

23. Any person becoming entitled to a sharg.in conseguence of the
death, bankruptey, or insolveney of any Member, or In consequence of the
marringe of any female Member, may be registored as a Member upon
such evidence being produced as may from time to time be required by the
Directors ; or instead of being registered himself, may eleet to have some
person to be named by him registered as a transforee of such shave; butin
cases of shaves mob fully paid up, such nominee shall be subject to the
approval of the Directors.

24, The person so becoming entitled shall testify such clection by
executing to his nominee an instrument of transfer of such share.

95. The instrument of transfer shall be presented to the Company,
accomponied with such evidence as the Directors may require, to-prove
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JOHN BAGNALL AND SOXNS, LIMITED. 9

the £itle of the transferor, and thercupon the Company shall yegister ihe
transferee as a member,

26. Before the registration of any transfer, or transmission of shares, jossiraiion
the Dircctors may require payment by the transferce of such sum, not
exceeding 2s, 6d., as they may from time to time prescribe.

LIEN ON SHARES.

94. The Company shall have a lien on the shares of every Momber Lica
for all his debts and Habilities, solely or jointly with any other person or
persons to the Company; and in the case of any share standing in the
names of two or more persons shall have the like lien on the whole of such
share for all such debts and liabilities as uforesaid, of any one or more of
such persons; and such lien may, after 28 days’ notice in writing, and
defanlt in payment of the debt or liability, be made available by a sale of
all or any of the shares subject thereto; and upon such sale the Company
may transfer the shares sold to the purchaser. “

FORFEITURE OT SHARES.

98. If any member fail to pay any call on the day appointed for pay- felieo for
ment thereof, the Directors may at any time thereafter during such time
as the call shall remain unpaid, serve a notice on him requiring him to
pay such call, together with interest, and any expenses that may have

accrued by reason of such non-payment.

99. The notice shall name a further day on or before which such call Wiatttmust
and all intorest and cxpenses accrued by reason of such non-payment contain
are to be paid. It shall also name the place whore payment is to be made
(the place so named being cither the registered Office of the Company or
the Bankers of the Company, or some other place at which calls of the
Company are usually payable). The notice shall also state that in the
event of non-payment on or before the time and af the place appointed the
shares in respect of which such call was made will be liable to be forfeited.

30. If the requisitions of any suchnotice as aforesaid be not ‘complied Forfoiture.
with any share in respeet of which such notico shall have been given may
ab any time thereafter, before payment of all calls, intexest, and expenses,
due in respect thercof shall have been made, be forfeited by a resolution of
the Directors to that cffect.

31. Any shaves so forfeited shall be deemed to be the property of the Sile, ko, of
. . forfeited

Company, and may be sold, re-allotted, or disposed of in sucll manner as sharcs.
the Directors may think fit. ‘ '

39. Bvery Mcmber twhose shares have been forfeited shall, notwith. Forfeiture not
standing, be liable to pay the Company all calls owing upon sich shares ember
at the time of the forfeiture. '

[18472] 3
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310 ARTICLES OF ASSOCIATION OF

43, A statutory declarationin writing that the call in respect of a share
was made and notice theyeof given, ox that o debt or demand was due fo the
Compary from the Yolder of such share, and that notice to pay thesame was
given, and that such detault as hereinbefore provided in payment of the call
or debt cr demand, as the case may be, was made, and thab the forfeiture oxr
sale of the shave was made by & resolution ¢f the Directors to that eflect,
shall be suflicient evidence of the facts therein stated as against all persons
cntitled to such share, and on any sale by the Directors of the share of
any Member, such declavation and the receipt of two Directors of the
Company for the time being for the price of sucl share shall constitute a
good title thereto, and a vertificate of Proprietorship shall be delivered to
the purchaser thereof, and theveupon such purchaser shall be deemed the
holder of such sharve discharged irom all calls due prior to such purchase,
4ird he shall not be bound to see to the agpiication of the purchase money,
noy shall his title to such share be alfected by any irregulaity in the pro-
ceedings in reference tn such forfeilnto or sale, and the remedy of any

Member aggrieved by such sale shal be in damages only.

34, The Directors may in their discrction remit or annul the forfeiture
of any share wizhin one year from the date thereof, upon payment of all
moneys due to the (omxpany from ilic late holder or holders of such share,
and of all expenses incwrred in relation to such forfeiture.

CORVERSION OF SHARES INTO STOCK.

5. The Directors may, with tae sunction of the Company previously
siven in General Meeting, convert shares in the Company, paid up or
deemed to be paid up, and whatever their denomination into stock,

36. When any shares shall have been converted info stock, the several
holders of such stock may thenceforth fransfer their respective interests
therein, or any part of such inferests, not less than £1. in nominal amount,
in the same manner and subject to the same regulations, as and subject to
‘which any shaves in the capital of the Company may be transferred, or as
neayr thoreto as circumstanees admit.

37. The several holders of stoek shall be entitled to participate in the
dividends and profits of the Company, aceording to the amount of their
respective interests in such stock, and such interests shall, in proportion to
the amount thercof, confer on the holders thereof respectively the same
privileges and advantages for the purpose of voting at meetings of the
Company, and for other purposes, as would have been conferred by shares
of equal amountin the capital of the Company, but so that none of such
privileges or advantages exceph the participation in the dividends and
profits of the Company, shall be conferred by any such aliquot parts of such

S
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rensolidated stoek ss would not, if existing in shares, have conferred such
privileges or advantages.

. SHARE WARRANTS.

38, The Company may issuc share warrants in respeet of fully paid
up shares and of stock.

39. Subject to the provisions of these Articles and of the “ Companies
Act, 1867,” the bearer of a share warrant shall be deemed to be a member
of the Company, except for the purpose of qualification as a director. The
issue and surrender of shave warrants and re-registration of bearers of share
warrants shall he subject to such regulations as the Directors may from
time to time prescribe.

GENERAL MEETINGS.

40. The first General Mesting of the Company shall be held at such
time within four months after the incorporation of the Company, and at
such place as the Directors may determine. One General Meeting ab least
shall be held in every subsequent year ab such time and place as the
Directors may determine.

41. The above-mentioned General Meetings shall be called Ordinary
Meetings; all other Mectings shall be called Special.

42. The Directors may, whencver they think fit, and they shall upon
a requisition made in writing by Members of the Company, holding in the
aggregate one-fifth or morc of the shares ox stock of the Company then
issued, convene a Special General Meeting.

43, Every requisition made by Mombers shall express the object of
the Mecting proposed to be called, and shall be left at or sent by post to
the registered office of the Gompany. : :

4d,- Upon the receipt of such. requisition, the Directors shall, as soon
as praclicable, proceed to convenc & Special General Meeting. 1f they do
not swithin 30 days from the xcceipt of the requisition, proceed to convene
tho same, the requisitionists, or any other Mombers holding the required
amount of shaves or stock, may themsclves conveno 2 Special General
Meeting,

45. Soven days’ notice at the leash specilying the place, the day, and
the hour of meeting, and in case of special business the gencral nature of
the business skall be given to the Members in muanner hereinafber men-
tioned, or in such other manner, if any, as may be proscribed by the Com-

‘Warrants,
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18 ALTICLES OF ASSOCLATION OF

pany & General Meeting, bt the non-receipt of such notice by any
Member shall not invalidete the proceedings at a1y General Meeting-.

PROCEEDINGS AT GENERAT MEEEINGS.

4G. All business shall be deemed Special that is transacted at a Special
Mecting and all fhat is transacted at an Ordinary Meeting, with the excep-
tion of sanctioning & dividend, electing Directors, and the consideration of
the accounts, balance sheots, and the ordinary report of the Directors, and
the passing of amy yesolution relating to or arising out of the subject matter
of such report or relating £o e opdinary business of the Company.

47. Tt shall Je competent to any Member at any Oxdinary or Special
Meeting of the Company to propose any resolution, or te introduce any
subject velating to the affairs of the Company, of which be shill have sent
or loft o notice ot the vegistered office of the Company prior to the issuing
of the motico couvening such mecting; but excepl with the approval of
the Divectors, no resolution relating to Special business shall be moved,
anless notice of the intention to propose the same shall have been left at
the registered office five days before the Meecting.

48. No business shall be transacted at any General Bleeting except
the declaration of a Jividend, unless there be present, pexsonally or by
proxy, ab the time when the Meoting proceeds to business, Members
holding in the ageregale stock or shaves or both to the amount of on e-tenth
part of the capital of the Company.

49. Tt within one hour from the time appointed for the Mecting 2
quoram he nob present, the Meceting, if convened upon the requisition of
Members, shail be dissolved. In any other casc it shall stand adjourned,
to the same day in the nexd week, at the same time and place, and if af
such Adjourned Meeting a quornim be not present, the business of the
Meeting shall ho transacted, whatever be the number of Members present.

50. Tho Chairman (if any) of the Board of Dircetors shall preside at
overy General Mecting of the Company.

1. T there be no such Chairman, or if at any Mecting he be 1ot
present ab the time appointed fox holding the same, the Dircctors present
shall chooso one of their pumber to be Chairman, and if no TMircctor
be present and willing to take the chair, a Chairman shall he chdsen by
and from the Members present.

52. The Chairman may, with the consent of the Meeting, adjourn any
Meeting from time to time and from place to place, but no business shall
bo transacted at any adjourned Mecting other than the business left ua-
finished at the Meeting from which the adjournment ook place. ‘

53. At any General Meeting, unless: a poll be demanded by atb least
five Members, a declaration by the Chaivman that a resolution has heen
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JOUE BAGRALL AND SONS, LIMITED. 13

carricd, and on cntry to that effect in the book of proceedings of the Com-
giny, shall be sufficient evidence of the fact, without proof of the number
or proportion of the votes recorded in favour of or against such Resolu-
tiom,

54, If a poll be demanded by five or more Mombers it shall be taken
in such manner as the Chairraan shall direet, and the result of such poll
shall be deemed to be the resotution of the Company in Geneyal Meeting.
In the case of an equality of votes at any General lecting, the Chairman
shall be entitle} fo a second or casting vote.

55. Minutes shall be made in books provided for the purpose, of all
resolutions and proceedings of General Meetings, and any such minutes, if
signed by any person purporting to be the Chairman of the Meeting to
which they relate, or of the next succcoding Meeting, or the Chairman of
the Board of Directors, shall be receivable as evidence of the facts therein
stated without further proof.

VOTES OF MEMBERS.
56. Tvery Member shall have one vote for every share held by him.

B7. No bearer of a share warrant shall he entitled to vote in respect
thereof, unless he shall have deposited his share warrant at the registered
office of the Company three clear days before the day of meeting.

58, If any Member be a lunatic or idiot, e may vote by his com-
mittee curator bonis, or other legal curator.

59. If two or more persons are jointly cntitled to a share or shares,
the Member whose name stands first in the Register of Members us one
of the holders of such shave or shares, and no other, shall be entitled to vote
in respect of the same. .

$0. No Memher shall be entitled fo vote at any General Meefing
unless all calls due from him have been paid. S

61. Votes may be piven either personally or by proxy, but no bearer
of o share warrant shall be entitled to vole by proxy. -

62. The strument appointing a proxy shall be in writing, under the
hand of the appointor, or if such appointor be a corporation, under their
common seal, and shall be attested by one or' more witness or witnesses.
No person shall be appointed a proxy who is not a Member of the Com-
pany-. ' :
[18472] . 4
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63, The instrumonb appointing a proxy and sotisfaotory evidence of
tne represeniative charaeter of porsons proposing 0 vobe undex Article 5%,
ghall be deposifed at the registered offico of ihe Company not. less fhon
forty-eight hours befure the time for holding the Meeting af which the
perscs: nomed proposes 4o vole, but no instrument appeinting a proxy ghall
be valid after the expiration of 12 mouths from the date of its cxeeution.

64, The instrument appointing & ProxXy shall bo in the following
form, or to the like effect :—

JOHN BAGNALL & SONS, LIMITED.

i of in the sty
of being a Member of Jobn Bagnall & Bexs,
Timited, and entitled to vote or

votes, hereby appoint of
, as my proxy, to vofs: for me on

my hehalf at the [ordinary or special, as the case may ho| General

Meeting of the Company 1o be held on the day

of and at any adjournment thereof [or ab any

wmeeting of the Company that may be held in the year

As witness my hand tbis " day of
Signed by the said
in the presence of

DIRECTORS.

as a Director.

66. The number of Directors shall not be less than five or more than
fen.

67. Hanbury Barelay, Esquire, Bdward Gem, Esquire, Sampson. S.
Tloyd, Bsquire, William Sutton Nayler, Tsquirve, and Joseph Nayler,
Tsquire, shall be the fivst Directors of the Company, who shall have
power to add to thofr number, within the above limit, at any time before
the second Gonerat Meeting of the Company.

8. The Directors appointed undez tﬁe preceding Articles shall con-
tinue in. offico until the gecond. Ordinary Genernl Meeting, after the
registration of the Company.

60. At the second and every subsequent Ordinary Meeting after the
registration of the Company one-third of the Directors for the tive being,
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or if their nmumber be rot o muliipte of fhree, {hen the nwnber nearaeh o
one-thivd shall retive from office. The order of rotirement of the st
Triyoctors, and of subsequent Directors of squnl standing, shall, unless
otherwise agreed among themselves, be deteymined by baliot; bub in other
cases the retiring Dixectars shall be thoge who have been longest in nifice.

70. A vetiring Director shall be re-eligible. et
Nominationof

71, Notice in writing of the intended nomination of any member piders
(other than om existing Director) for the office of Director shall be left at
the office of the Company seven days ab least before the day of election.

79, The Company, at the Creneral Meeting ab which any Directors Flection
shall retire in manner aforesaid, ghall fill up the vacated ofices by electing
a Jike number of persons, anless it shall be determined ab such Meeting to
inercaso or redue a the number of Divectors in accordance with Avticle 74,
in which onse so many more or less as shall be required to muake up the
increased or reduced number shall be olected. Every retiving Diroctes
shall continue to zct until the termination of the Meeting ab whieh he
retirves.

78. Tt at any Meeting at which an olection of Dircotors ought o take Proosl Hicgs
place the vacancies in the Board of Directors are not filled up, the Meeting
shali stand adjourned to the same day in the next weelk, at the sarae time
and place; and if at such adjourned Meeting the vaconcics are not filled
up, the vacating Directors, or such of them as have not had their places
flled up, shall continue in office until the Ordinary Meeting in the next
year, and 50 on from time to time until their places are filled up.

74. The Company may from time 4o time in General Meeting increase Ohsigein
or reduce the number or alfer the qualification of Directors. - mumlen

75. Any casual vacancy oceurring in the Boaxd of Directors may be Casual
filled up by tho Directors, but ony person so chosen shall ratain his office vecinges
so long ovly as the vacating Director would have retained the same if no
vacaney had occwrzed. J -

v@, The Company may, by the resolution of o General Meeting, remove Romoul of
any of the Direcors before #he expiration of his poried of office, and may i
appoint another person in his stead. The person so appointed shall hold
nffice during such time only as the Director in. whose place he is appointed

=]
would have held the same if ho lhad not been removed.

%, The Dircctors and other officers of the Company, and their respec- Dt
tive huirs, exerutors and administeators, shall be indemmified anc. saved
harmlesy out of the funds of the Company from and against all costs,
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charges, danages apd expenses which they may respectively Incur oF SuUS-
{uin fn or about the exeeution of their respective ofices, o in or about the
moking of any contracts or agreements which they ehall bond fide make
on hehalf of the Commany, and in furtherance of the objects thereof.

POWERS OF DIRECIORS.

8. The business of the Company shall be managed by the Directors,
who may cxercise all such powers of the Company as are not by the
Companies Acts, 1862 and 1864, or by these Axticles, required to bo
exercised by the Company in Greneral Meeting, subject neveribeless to the
regulations of these Articles, to the provisions of the said Acts, and to such
regulations being not inconsistont with the aforesaid regulations or provi-
sions as may be prescribed by the Company in General Meeting ; but ne
regulation made by the Company in General Meeting shall invalidate ony
prior act of the Directors, which would have been valid if sueh regulation
had ot been made, and the generality of this provision shall not be limited
by any subsequent clause or provision conferring any express power on the
Directors, and the continuing Directors may act notwithstanding any
vacancy in their body.

ng. "ho Directors may carry into effect the said agreement mentioned
in the Memorandum of Association in such raanner and with and subject
o such modifications, and with such evidence as to title or otherwise as
they in their discretion shall determine.

80. The Directors shall have power to draw, accept, and give bills of

exchange and promissory notes on behalf and for the purposes of the
Company.

<%
a1, The Directors shall have power to bring, carry on, or discontinue,
or refer to arbitration, or compromise, any actions, suits, claims and

demands, for cr against the Company, whether by or against other persons
or Companies, or its own Mambers,

89. The Directors shall have power to appoint such person or pexrsons
as they shall think fit, whether 2 Member of their own body or not, to be
Managing Director or Directors, and from time to time to revoke such
appointment. They may delegate to such Managing Director or Directors
all or any of the powers hereby made exercisable by them, and they shall
have power to fix the remuneration of such Managing Directors. They

shall also have power to appoinb and remove the Secretary, Solicitors, -

Boankers, and other officers of the Company, and fix their remuneration
respectively.

Y
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JOUX BAGRALL AND SONS, LIMITED, 17

% Tae Lireotors shall base powerto epnfer on any ove of their own %&ﬁﬂfwﬁn‘"
Beady, o upon any ageetl, manager, or other officer or servant of the Comne
pany such power of avranging, settling and transacting business, and of
ent ring inio contracts on hehalf of the Company, as the Directors shall
shinl: £t

Sk The Directors may invest and employ any funds of the Compaiy, Toinvest, &e.
from whatver souree the same shall have been derived, which shall nof
for the time being required for the usual business thercof, in such
secnvities as tooy sholl think fit, and they may at their diseretion leave the. '
funds at their bazkers unemyployed, provided that no part of the property :
of the Comparny shall wnder any circumstances be invested in the purchase, e
or lent on ke security of sharcs in the Company.

83, No purchase, sale, contract or agreement made by the Company Tnnaotions
or Direetors, to which the assent of a Greneral Meeting shall have been given bo vanid it
. . . . allowed by
shall be Hable to be impeached or impeded in its performance by reason Gonoml
that the objeets of the Corapany may be thereby defeated, or that the same “eoie:
is opposed to such objects or that a dissolution of the Company may thereby
be made necessary, or on any other ground whatever.

86. It shall be lawful for the Company, by a special resolution, to f;ﬁ?ﬁm
amnalgamate with any other Company, or to dispose of its business, estate,
and effects, or any part thereof respectively, to ary other company, upen
such terms, and in such manner as the Company shall think fit, and the
Directors shall have power to do all such things as may be necessary for
currying such amalgamation, sale, or other disposition into effect.

Sl e

87. The Dircetors may delegate all orany of their powers to any agent Eﬁﬁgﬁﬁn.
or agents whether a Member of the Company or nof, and subject to such .
regulations as the Directors shall think fit to impose,

r ez -
- e e b gt P e e et e, b, i i A R gk wm pkfos oo - e o
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BORROWING POWERS.

88. The Dircetors may borrow or allow {o remain at interest any sum rowar to :
or sums of money not exceeding in the aggregate the sum of £200,000 upon 555600 on .y
mortgage dehentures or s mds of the Company or otherwise, at such rate b= :
of interset, and upon such terms and for sueh periods as they may think fit, 3
and may from time to time pay off and re-borrow the same, so that no
greater amount thon is hereby authorized he owing at any one time.
£140,000 of suech mortgage debentures or bonds shall in. the first instance
be issued to the vendors named in the said agreement, or as they shall ;
dircet, in park payment of the purchase-moncy as by the said agreement , )
provided. L
. . i

89. The Directors may execute o mortgnge or mortgages of the Works, aortgage to
miacs, lands, stock, debts and other property of the Company, including *® ¢

[13472] B
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future property and uncalled capital, in such form and with SUCH POWERS A8
they 1any determine to or in favowr of {he said vendors, or of apy lenders
or Trustees, for seenying the ~~oneys to be borrowed or aliowed o remain
as aforesaid and the interest thereon.

90. The Dircetors may from time to time set apart and appropriate out
of the profits of the Company, such sum and sums of money as they shall
think: fit for the redemption of the mortgage, debenturus, or bonds of the
Company, to be issued as aforesaid,

91, The Dicectors may also from timo to time, with the senction of a
Gencral Meeting, borrow for the purpose of the Company sach further

sum of money upon such securily and generally upon such terms as such
“Toeting may authorize. “

PROCETLDINGS OF DIRECTORS.

99. The Directors st the first Mecting shall appoint a Chairman.

93. The Directors may meet together for the dispatch of business,
adjourn, and otheewise regulate their Meetings as they think fit, and deter-
mine the quorun: necessary for the transaction of business; until othrrwise
determined the quorum shall be three. Questions arising at any Meeting
of Directors shall he decided by a majority of votes. In case of an equality
of votes the Chairman shail lave a second or casting vote. A Dirertor
may at any time-summon a Meecting of the Directors.

94, If at any Meeting of Directors the Chairman be not present at
the time appointed for holding the same, the Directols preseat shall choose
some one of their number to be Chairman of such Meeting.

- 95. The Directors may delngate any of their powers to Committees
consisting of such Member or Members of their body as they think fit.
Every Committee so formed shall, in the excrcise of the powers so

delegated, conform to any instructions ihat may be imposed on them by
the Board.

96. The Chairman of the Directors shall be Chairman of every Com-
mittee on which he shall serve. If the Chaimman be not a Member of
Committee, then the Committee may elect 8 Chairman of their Meeting;
if nosuch Chairman be elceted, or if he ho not present at the time appointd
for holding the Meeting, the Members present shall ehoose one of their
number to be Chairman of such Meeting. ‘

97. A Jommittec may meet and adjourn as they may think propor.
Questions arising atany Meeting shall be determined by amajority of votes

of the Members present, and in case of an equality of votes, the Chairman
shall have a second or casting vote,
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DISQUALIFICATIUN OF DIRECTOXS.

8, The office of Director shall be vacated— Disguclifioa
If he give one montl’s notice in writing to the Secretary of
resignation,

If he cense to hold his due gualification.
If L . beeome bankrupt, or make an arrangement or compositien
with his creditors, or beeeme of nnsownd mind,

99. No Director shall be disqualified. by his office from contracting Interestnotts
with the Compauny, either as vendor or otherwise, nor shall the agreement S
mentioned in the Memorandum of Association or any other-agreements or
contracts bo liable to be impeached or affected by reason of a Director
being o party thereto, or intercsted thorein, but every Direcfor shall be
bound to disclose to his Co-directors any interest which he may have
otherwise than as a Member, and he shall not vote on any matter in
which he may be so infevested.

100, Allacts done by any Meeting of the Directors, or of 2 Committee Irmguluitin
of Dirvectors, or by any person acting as a Director, shall, notwithstanding proscedisgs.
that it be afterwards discovered that there was some defect in the appoint-
ment of any suoh Directors or other persons acting as aforesaid, or that
any of them were disqualified, be as valid as if every such person had been
duly appointed, and was qualified to be 2 Director.

REMUNERATION OF DIRECTORS,

101. The remuneration of the Divectors shall, until otherwise deter. Diroctory' re-
mined by a General Meeting, be an annual sum equal to £200 foreach ueration
Dircctor, which shall be divided among the Directors in such manner as they
shall determine among themsclves.

COMMON SEAL.

+

102. The Directors shall provide for the custody of the Common Seal, Custolyend
and the same shall not be aflixed to any document cxcept by order of the usoof feal.
Directors, and in the presence of fwo of them.

DIVIDENDS.

103. The Directors may, with the sanction of the Comrany in General Dividmds,
Meeting, declare a dividend #5 be paid to the Members in proportion to the
amotnt paid or deemed 10 ... paid on their shares. They may also ab any
time divect the payment to the rembers of interim dividends in anticipa- Intorim divi-
tion of the full dividend at such tate as they shall think fit. dond

104. No dividend or interim dividend shall be payable, _except out of Dividends

the profits arising from the business of the Company. ;ﬂ%&m o

105, The Dircetors may before declaring any dividénd: or interira Resorvo fund.
dividend, set aside, out of the profits of the Company, such sum as they think |
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{ .per to meet eontingeneies, or for redeeming mortzages or ohlizationsof
the Company, or for equalising dividends, or for ropairing, maintaining,
orsextending or rencwing the buildings, mines, and works conngeted with
the Lbusiness of vhe Compuny or any part thereof, and the Dircstors may
either employ in their business the sum so set apart as a yeserve fund, or
may invest the same upon such securities as they may select.

106. The Directors may deduct from the dividends payable to any

Member all sudh sums of money as may be due from him to the Compony
on actount of calls or otherwise.

107. Notice of any dividend that may have been declored shall be
given to cach Member in manner hereinafter mentioned.

108. No dividend shall bear interest as against the Company.
ACCOUNTS.

109. The Directors shall cause true accounts to be kept of the sums
of monoy received and expended by the Company, and the mattersin

yospeck of which such receipt and expenditure takes place, and of the credits
and liabilities of the Cumpany.

110. The statement of the accounts made up to the latest convenient
period shall be laid before cach Ordinary General Meeting after the first.
"The books of account shall be kept at the registered office of the Company.

AUDIT.

117 Once at least in every year the accounts of the Company shall be
examined, and the correctness of the balance-shect ascertained and certl-
fied by one or more Auditor or Auditors.

112. The first Aunditors shail be appointed by the Directors ; subse-

quent Auditors shall be appointed by the Company atthe Ordinary General
Meeting in cach year.

118, The Anditors need not, but may, be Membors of the Company,
Dbut no person shall be cligible as an Auditor who is intercsted otherwise
than as o Member in any transaction of the Company, and no Director or
other officor of the Company is cligible during Lis continnance in office.

114, The remumeration of the fivsh Anditors shall be fixed by the
Tirectors; that of subsequent Auditors shall be fixed by the Company in
General Meeting.

115, Any Auditor shall be re-eligible on his quitbing vt s

116. ¥f any casnal vacaney occur in the office of Anditor, the Directors
may £ill up the same.

-

%~
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114, If no electionof Anditors is made in manner aforesaid, the Board Iffoﬁ&"i,‘?u"“
of Trado may, on the application of not less than five Members of the Com- it
pany, appoint an Axditor for the current year, and. fix the remuneration to

be paid to him by the Company for his services.

118. Byery Auditor shall be supplied with a copy of tho balance-sheet 4o
ad it sholl be his doty to examine the same with the accounts and
vouchers relating thereto.

1190. Every Auditor shall have a list delivered to him of -all the books Auditar’
kopt by the Company, and sholl, at all reasonable times, have sccess to the poves
books and accounts of the Company. He may, at the expense of the
Company, employ accountants or other persons to assist bim in investi-
pgating such accounts, and he may, in solation to such accounts, examine

the Directors or any other officers of the Company.

120. The Auditor or Auditors shall make s report to the .Members Auditors’
upon the balance-sheot and accounts, and the same shall be read with the ™2
report of the Dirvectors ab the Ordinary General Meeting.

NOTICES.

191. A motice may be served on any Member either personally or by Toces how
sending it throagh the post in a propaid leter addressed to such Member
ab his registered place of ahode, or at such place as he shall by letter
appoint for the purpose of receiving motice. No Member, not having a
registered address in the United Kingdow, <hall be entitled to notice. AS
to beavers of share warrapts, a notice shall Le deemed to have been
sufficiently given by advertising it twice in the ¢ Times.” S

122. All notices dirceted to be given to the Members s]T:ﬂl, with Jeint bolders.
respect to any share to which persons ate jointly entitled, be given to
whichever of such persons is named first in the Register of Members, and
notice so given shall be sufficient notice to all the holders of such share. -

123. Any notice if served by post, shall be deemed to have beenserved Sorvico by
on the day following the day when such lettor was posted, and in proving post
such service 3t sholl bo sufficient to prove that the letter containing the
notice was properly addressed and pub into the post-office.

DISSOLUTION OF TR COMPANY,

124. Any Member, whether o Director or not, or whether alone or Turchases by
jointly with any other Member or Director, or with ony person not a Disectars
Member, may hecome the purchaser of the property of the Company or
any part thereof in the event of a winding-up or o dissolution, or at any

[13472] 6 -
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other time when a sale of the Company’s propexty or assets, or any par

thereof, shall be made by the Directors under the powers hereby or under
the « Companies Acts, 1862 and 1867,” conferred upon them.

Inasodf 195. In the event of the Company being wound up before the whole
“}f‘}ﬁg"?.d of the shave capital shall have beén called up, no person to whom fully
o y paid-

up shases to paid up shares shall have been allotted in payment or part payment for
/ve no claim

on other property transferred or sexvices rendered to the Company, shall be entitled
Slumsolders 40 4ave calls made on such unpaid capital for the purposes of contribution

to the lolders of sveh paid mp shares, whether by way of contribution or
otherwise.

NAMES, LDDRESTES AND DESCRIPTIONS OF SUBSCRIBERS.
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Tublishod, with the Aulhority of the Registray,

By RICHARD JORDAN,
128, Ohannnee Trrnn Tiandan
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COMPANY LIMITED BY SHARES,
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Aet, 1877, 85, 8, &, and &)
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(Pursnant to The Compunies Aot. 1862, ¢. 51 ; The Compaiicr Act; 1862, 5. 9; and The Compendes \

JOHN BAGNALL AND SONS LIMITED.

Passed 18th June, 1878. Oonfirmed 11¢h Juby, 1878.

Ar an BXTRAORDINARY GENERATL MEETING of the Memhers of the said
Company, duly convened, and held at the Queen’s'. Totel, Birmingham, in
fle: County of Warwick, on the 18th day of June, 1878, the following
SPROIAT, RESOLUTIONS were duly passed; and at a subsequent BXTRA.-
ORDINARY GENERAL MEETING of the Members of the said Company,
also duly convened, and held af the same place on the 4th day of July, 1878,
and adjowrned, in accordance with the provisions of the Axticles of Association,

to the 1h day of July, 1878, the following SPEOIAL RESOLUTIONS were

duly confirmed :—

" RESOLVED—

. v 1 e,
e Wiy e - J——

Gnecinl Resolntions =
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1.—¢ That the Nomingl Oapital of the Compqpmbe reduced from £309,000 to

£192,000 in mﬂarf’nei" following, viz :—

« T, The 14,000 unissued Shares shail be and they are hereby cancelled.

“ II. The 16,0’00 Shares held by the existing Shareholders, and upon
onch of which Shares the sum of £10 has bech paid-up shall be, and
they avo hereby reduced to, and ghall be classed as of the nominal
value of 65 per Share, and shall be treated as fully paid up Shares of

dm

sy e,
~\C1"‘£:;.?\-

rd
£
e &

N \(“&,L,Jik:—
o A

&

&

WL

wrm A A, T

b

i g s e B L L0



(2]
i1

that ane -ol, the balance of £7 per Share being eancelled as Capital
unrepresented by available assets, and shall thereafter be denominsied
* Ordinary A ®hares)

« ITT. 48,000 new Shares shall bo created, and shall be denoininabed
¢ Preferred B Shaves, and shall he of the neminal value of £3 per
Share each.”

( 9, That the profits of the Company in each year ending the 31st December
; be appropriated as follows :—-

I, Tn paymoent to the Lolders of Preferred B Shares” of a dividend

for that yeor ot the rate of £5 per cent, per annum on the amount

i paid up or credited as paid up epon. such Shaves held by them.

« TI, Tn making good to the holders of ¢ Preferved B Shaves’ any arrcars
of dividend which may be due to them by reason of their having
received in {he preceding year, or any previous year, & less dividend
than at the rate of £5 per cent. per annum, as provided by Clanse 1.

) « TTI. In payment to the holders of ¢ Ordinary A Shaves’ ofa dividend at
the rate of £7 10s. per cent. per annum on the amount paid up or
cvedited as paid up on the Shares held by them:-

[ “ IV, In payment to the holders of ¢ Preferred B Shares’ and ¢ Ordinary
A Shares,” without distinction, of such further dividend upon the
amount paid up or credited as paid up on Shares held by them as the
surplus profits may justify.”

: 3.— That in any distribution of assets in the nature of-repayment of capital
consagront on the sale of the property, or the winding up of the Company

or othe --ise, the holders of ¢ Proferred B Shm‘qs’ shall be entitled to
(; veceive back the amount paid up or credited as paid up on their Shares
\_ hefore the holders of ¢ Ordinary A Shares’ participate in such distribution.”
% . ¥ p pate

4.—* "That the Divectors shall have power at any time, when authorized by a
X Special Resolution of a meeting of the lolders of ¢ Ordinary A Shares,’
g out of funds o be provided from the Capital of the Company, but not
. otherwise, to call in and redeem the said < Preferred B Shares’ in amounts

representing a capital sum of not less than £10,000 at any one tine, and

: the particular Shares to be so redeemed shall be sclected by lot, in such

; manner as the said Special Resolution shall appoint, and such redemption

' ‘shall be made immediately after tho expiration of three calendar months’

notice sent by post to the holders of she Shaxes thus selected, by payment

ol tho capital amount of the said Shares with all dividends and srrears of

Dividend if any due therecs, 2nd with intercst on the said capital amound

at the rate of £5 per cenfuwn per annum from the date up to which the

last dividend shall have acerned to the date of recemption, and the Shares
so redeemed shall be cancelled ; and, for the purposes of this Resolution,
the Company shall bave power to hold separate meetings ol the members
who ave holders of ¢ Oxdinary A Shares,’ subject to such existing regulations
\ of the Company as relate fo the meetings of Members.”



3

sy That the 42 H00 «Preferred B Shares’ be oftered to the existing Shaxe-

Lokiers in the proportion of three new Shares to eeh existing old Share,
op, tae tevms that cach of such Shares of the nominal value of £3 sholl be
ponsidered as paid up to the cxtent of £1 per Shave, Jeaving o Lability
of £2 per Share to be paid in eash.”

5.~ Phat the Directors be ab liberty to issue to such persons, at such, times

and on such ferms as they may think fit, any of the *Freferred B Shoves ?
ot taken up by the existing Shareholders within o period to be presexibed
Yy the Board.”

Solicitors to the Cotpany.

Tited at the C(impu.niua‘] Rogister O ftee

on the

e
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doy of August, 1876,
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peving by Soect? Reswolution redueed its Capital as contirmed by an oxder of the High Court of

 Jrelis by Elvition, ,JJW dote tha 27%‘3 dos F .A,%‘ /878 .

1

[— L

and o tinnd e showing thut the Clapital of the Conpany 3s s ﬁ’%,’?' ‘A’g//p\/é :

JH\IM — - — _Pounds,
tivided into, cﬁ./.r/cu'wfu /CA,MMM S I
shaves of - \ZA/')‘-J———D , — _ pounds each t—

Copies of the sume have been registered accordingly this Mw%

-

day of | QW one thousand eight lundred :md/qu,ij

D

Mﬁ//f/— Regiatre of Joint Stock Companics.
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Of increase in the nominal Capital of fhe ¢ é//('/( Vb 71?/{27&4:2%5 4
("
Lt e -1.‘{(:"{!‘ g //(’/)l !'4(‘4 . -.n)

TO THE REGISTRAR OF JOINT STOUK COMPANLES.

) s, o 6:/2:; szi’é‘cf,fﬂz&" O SV {A/KLL@“ S
&

. ————— sz amo e hereby give

L. I i e wemesme ¢ ST ST S T T —

you potice, m aceordanee witl the Cowmpanics’ Act, 1362, thut by a TResolution of the

Company dated he__ /_/ / f:.a_g_w_,x____._"_____fuly of ._,_/J{(dé%’ Nzy_aﬁ e

the nominal Capital of the Company has been inereased by tho eddition therelo of {he sum of

__é[((m \%/I—.' 524//;) cratds ,@7@&91 /ﬁ,&aa et X = ponids,
] LY

dividel to . ﬂ_/y__,cz LJ . xﬁglagm,za_fmm_mﬂ::@%_wShures of
. { ‘
. ‘/%/C(;’Q /Oa ,(M/z_cézm_______‘jeueh,

b Dated tTie q? 2 {a_:,’ day (;/ ,aé"',f:c g.m/ . _‘/ﬁy
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THE COMPANIES ACIT, 1832 lo 1880.
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MPANY LIMITED BY SHARES.

.
i

l__,.__“,‘ =

(COPY) l. f} .

Syevinl  Hegolutions TR

TOUN BAGNALL & SONS LIMITED.

Passed 26th August, 1881 Confirmed, 9th September, 1881

A: o EXTRAORDINARY GENERAL MEE 'ING of the Members of the
gaid Company duly convencd and held at the Granp Horgr, Commore Row,
Brrarvouad, in the County of Warwick, on the 25th day of August, 1881, the
following SPECIAL RESOLUTIONS were duly passed, and at a subsequent
JExIRAORDINARY  GluxmRran Mpsrine  of the Members of the said Company,
also duly convened and held at the said Graxp Hormei, Comvone Row,
Drrotneuad  aforesaid, on  the 9th day of September, 1881, the fdlloWing

SPRCTAL RESOLUTIONS were duly confirmed :—

First Resolution - .
That the nowinal capital of the Cowmpany bo inerensed frow £192,000 to £222,000 by the

crention of 10,000 now Shuaves of the nowminul volue of £3 ench te Lo denominated
# Pre-proference € Shaves”

Second  Jesolution—

That the profits of the Company in each yoar ending the 3lst Decomber bo  approprinted o8
. follows :—

T, In paymont to the holdews of ¢ Proproferonen O Shinves” of a dividend for that year nab
the vate of £10 por cont. per amwm on the amount paid up, or credited as paid up,
upon such Shares hold by them,

11 T weking good to tho heldors of *Pre-proference © Shares” any arvenrs of dividend
which may be duo lo them by reason of their having received in ths preceding
yeay, tor any provious year, o Jess dividend than ot the rato of £10 per cent. lier
ounum, ns provided by Olause I V '

T11. In payment to the holdoers of “Proforved B Bhaves” of o dividend for that year at the rate
of A5 per cent. per unnuni on tho mmnount pnid up, or evedited as paid up, upon: such
Shaves held by them.

1V, Tn making good to the holders of « Proferred B Shaves” any arréars of dividend which may be
dus to them by reason of their having received in the preceding year, or any provious
year, a less dividend than ab the rate of £5 per cent. per anuwm, as provided by
Clauge LTL

. K
fﬁ’éﬁ:lSTRﬁ‘f.&;

o NE DR

(I T ST




" of n dividend ab the rate of £7 10s. percent.

¥, In payment to the holders of © Ordinary A Shaves
on the Shaves hald by them.

£ wor annum on the amount paid up, or credited as paid up,

%1 ¥ ! Y] I |

1 - .

.S Vi, In payment to the Lollers of “Prepreference O Skaves,” *Drefured B Shares,” aml

K # Qpdinary A Shares,” withont distinction, of such further dividend upon the amouwnb
on Shures held by them as the surplug profits may

. puid up, ovr credited as paid up,

et
g / jnatify.

Phind Resolution—

That in any distribution of assets in the nature of vepayment
the property, or the winding up of the Company ov otherwise, the holders of * Pre-preference

¢ Shaves” shall be entitled to receive beelt the amount paid wp, or credited as paid np,
on their Shaves before the holders of «Proforved B Shaves” or of Ordinary A Shares”

participate in such distribution,

of capital rconsequent on the sale of

o

Fourth Resolution—-

That before issuing the said ¢ Pre-preference ¢ Shoves
Shareholders the vemainder of the «Proferred B Shares” ab present unissued, and that, in

the ovent of ab least 5,000 of such Shaves being subscribed for, the said “Pre.preference C
Shores” shall not Dbe issucd except wnder the authority of a future specinl vegolution of

» the Dircctors shall offer to tho cxisting

/_,\*/’-'T-j‘___.--

@ the Company.

it Resolution-~
S That tho 10,000 ¢ Pre-preference ¢ Shaves,”
Shavcholdors in pro rate proportion to their then Toldings,
Yhares of the nowinal value of £3 shull be considered as paid up to
pov Shave, leaving a linbility - of £2 per Share to be puid in cnsh,

if and when issued, be offered to the existing
on the terms that each of such
tho oxtont of £1

Niwth Resolution—
That the Dircetors shall not be st liberby to call
preference C Shares” 'nor to morlgage fupure calls thercon,
ig them o form n Rogerve Tund for seenring the Company's creditors in the cvent

up more than 0§ per Shave on such *Pre-
it being the intention iu

ercubiu
of liguidation.

Seventh  Resolution—

That the Directors bo ab liberly, subject b
to such persons, ab uch times and on such
« Pre-prefevonce U Shares” nob takon up by th

bo proseribed by the Bowrd.

o the provisions of the foregoing Resolutions, to issue
torms o8 they may think fif, any of the
¢ existing Shareholders within o pericd to

A
" ~ ecrelary.

:
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Dublished, tith the Authority of the Begistrar,
BY,
RICHARD JORDAN,
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NOTICE OF INCREASE

in the Nominal Capital of fehx,/jﬂ/" A \/gétﬂ/;wua/&? W .

TO THE REGISTRAR OI' JOINT STOCK COMPANIES.

= rm e bk e e AR A4 .13 - L R e e i AR

accordance with the The Companies Act, 1862, that by a. / cea R Resolution of the

ACD i o
Comp’myé&r@gﬁho ¢M/y /'a/_,____,d'ly of _ «/}(u.——yM 1847,
Lende Co /%(/mz—ﬁa /A’é /('L& Fl m.// M/ 76 /’éff//@)—»\.ﬂw Ve vl

the Nominal Capital of the Company has been inéreased by the addition thereto of the sum of

Q/;/’L/ia"({/ : / é"&b‘:ﬁ-’&'ﬂ% :/ ' _ | : pohn‘ds,

.cach beyond the registered Capital of
[ 722, ;Moo
. \

a4 1 o - '\’\Dnaq aﬂ
# o,
Dated the /Z = day of... JW&“‘ A mmm//?

QKM—M Al \ : hereby give you notice, in

g ek -

b A

ey s X
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“THE COMPANIES ACTS, 1862 TO 1880.

COMPAXNY LIMITED BY SHARES. HOREI ;f__:.,i_‘;_":' i
NG ‘ : (COPY) ‘ \ R -ﬁ"'—‘&’w f-ji
& Ay |2 _aut 1882 |
Syeoinl Resolution
Pursuant o CGompandes Act 1863, gs. 51 amd 129,

JOHN BAGNALL & SONS LIMITED.

Passed 16th. June, 1882,  Confirmed 6th July, 1882.

At a Special General Mecting of the Members of the said

Company, duly convened and held at the Queon’s Hotel, Stephenson -
Place, Birmingham, on the 16th day of June, 1882, it was resolved—
“That Jounw BaaNALL AND Sons Lnurep be weund up voluntarily,”
And ab o sabsequent Special Goneral Meeting of the said
et Company, duly convened aud held at the Queen's Hotel aforesaid, on
the 5th day of July, 1882, the said resolution was unanimously
5 confirmed. And at the last-mentioned meeting, in pursuance of notice
(T ’ .
«+ that effect, it wns also unanimously resolved—
«hat Epwanrp Guy, of Bollovue, Halesowen, in the County of Worcester,
Isquive, and WinLiast Gonpox Baorary, of Tastgato House, Stafford,
Tngineer, be and nre hoveby appointed Liquidatovs for the puvpose of
winding up tho aflvirs of the Compnny and distiibuting its property.” .
e

Dated the 10th day of July, 1882.

N
i / e
i . Rl T
Chatrman of both Meetings. /If i
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CTHE COMPANIES ACTS 1862 aNp 1867.

%

S v COMPARY LIMITED BY SHARES, N

i L \Copy h™ ‘
(Copy) - ! [DOU.

SPECIAL RESOLUTION

Pursnant to Companies’ Acty 1862, & 51 . :
. ~ 2 APR 1885/
A R et

JOHN BAGNALL AND SONS, LIMITED.
T Passed 8th April, 1885, Confirmed 23vd April, 18835

Vo,

o S S s e T L]

[UEEI C TR G

o At an Extraordinary General Meeting of the Shareholders of the said Company

e

daly eonvened, and heid ab the Cueen’s Hotel, Stephenson Place, ]31rmmg‘ham, on the

gth doy of April, 1885, it was unanimously resolved :—

1,—That the Copital of the Company be increased by the sum of £20,000, divided into 20,000 sht;res of ‘f}" 4
£1 each, to he issued upon .he terms that a reduelion be made in the Capilal A of the Company "~
upon. the footing thak ti:e five shillings per share paid on the Pte pwxmmce C shares shall he g R 8
ropaid, and that all the Pre-preference C Shares, whether issuedl or not, s]mll he eancelled, and , ;
that the sums poid ir advanes of ealls on the Proferred I3 shaves shall he wp'ud and-the ]1'1b111t,~,- \ ' oo

PR

of five shillings per share on the Preferred B shaves shall Do extinguished, and tho totel almount o

of capital paid, ov credited as paid, on the Ordinary A shotes nd Proferred B shares (other thun

#le capital paidt in advance of calls on corlnin of the Preferred I3 shaves as aforesaid) sln]lbe writien

RSSO A

off us lost, and all the Ordinary A shores and Preferred B shaves, whetherissued or' not, shall ho

canvelled, without any reduetion haing made upen the new shares o {o ho cxealed,

. 9. hat Avbicle § of the Axticles of Association shall nut apply to sush new shares, buk dlie same shall be

disposed of by tho direetors, under Article G, us they think proper.

B

3.—That from and after the date of the confirmalion of these resolutions such persons (if any) as now are
. . Al . .
diroctors of the Corapany shall ceaso to be divectors, and in the place thereof the following persons

shall bo Gho dircetors of the Company, namely :—William Giordon Bngnall, Tdwerd  Gen,

P

Goorge Francis Griltin, and Al fred Thonezor Wenham,

£-—That the Directors be and they ure hereby authorised fo borvow any sum not exceeding £20,000, upon.

such temg, md Lo securo the same in such manner as they think proper. . S b

Haviy at o subsequeat Bxbraordinary Giencral Mecting of the said Compuny, duly
convened, and held at the Queen’s Hotel, Stephonson Place aforesaid, dn the 23rd
day of April, 1885, the said resolution v ~nanimously c.onﬁrmcd '

Dated the 25th day of April, 1885. ﬁ o
by M,q.%,L‘-?

#

B R
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COMPANIES' ACTS 1862 AND 1867.

P
~pen - !." N

LT R IRl &

-t

COMPANY LIMITED EY “HA [ :

(Copy)

BEERETIE A aa

TR (L 0L m : ‘ i "
SPECIAL RESOLUTION 16 WAV 1685 :
Pursuant to Companies’ Act 1862, s. 51. {

of ]

JOHN BAGNALL AND SONS, LIMITED. ww{//ézfméﬁ

Passed 28vd April, 1885, Confirmed 14th May, 1885. %

e e i e i |

}

At an Extraordinary General Mceting of the Shareholders of the said Company !

duly convened, and held ab the Queen’s Hotel, Stephenson Place, Birmingham, on the !

29rd doy of April, 1885, it was unanimously resolved :—

Thet the Copital of the Compeny be redueed to the sum of £20,000, and that such reduction be offected

as follows, that iz to say :—

{«) By rcpayment to overy Tolder of Pre-proforenco C shares of the amouut which he has
paid upon his shaves, and Dby cancelling all tho 10,000 Pre-preference C shaves,

whether igsued or not,

() By ropaying the sum of £209 Bs. paid in advance of calls on ceriain of tito Pre-

e 5 kT e A ik o b e T o

forved B shares, and oxtinguishing the Hability now existing on the Preferel 1 shares,

and by writing off os lost all the eapitol paid, or credited ne paid, upon tho snid shares, g
otherwise than in advauce of calls as aforesnid, and l;y cancelling all .thc 48,000 é
Proforred T shares, whether issued of nob '
(&) By writing off ay Josb all the capital paid, 01{:¢:rediber.l as prid, ‘on ail the Ordinary A 3 f

shares and by cancelling all the 16,000 Ordinary A shares,

ey ab o subsequent Bxtramidinary General Meeting of the said Company, duly
convened, and held ab the Queen’s Hotel, Stephenson Place afovesaid, on the 14th
day of May, 1885, the said resolubion was unanimously confirmed.

Chairmun. of both Meetings.

Dated the 1 5th day of May, 1885.
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Notice of Increase in the Nominal Capital
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NOTICE

o  j \
0 .y 1O inevease i the nominal Capital of -‘f}r_e-/ﬂ’m AZ({’{MH' {

E e
Q & L/"‘«»/;'”"”, Lenelrel,

O g §TO THE REGISTRAR OF JOINT STOCK COMPAXIES.

;‘\ s s h s ';; o (, ,"‘7 ¢ ‘4-: ' o
Tl ’i/')i! 7:zft’(’(’;’{£_/_f_{},£2_:/mmf s A

e o o ' / ] ‘ hereby give

you notice, in accordance with “The Companics Act, 1862," that by a Resolution of the

¥ *‘% o
Compan} dated the _ _wf\m . ___ _dayof e/}/ z;‘g_gé) // (5 P!)’/—
(:‘4(‘( ctf'm/"b w MFQ(’ o [0 2. 4"’['1’66(6647' .1‘.‘,( o db(‘,)/dﬁ'fi’bu) /nz,(rvt//{.n)
the nominal Capital of the Compquy hias heen increased by the adchblon thereto of the sum of

xS et

_,cv/cfc(“/z,/ //‘1 mwamau R

: e e RS pounds,

divided into . / LA / 4 / / / U priaaletrt e»( D o J:'?.::.:; ey LSt T Shares of

b - .
ﬂ-z_.f_ﬁ) , /, 0 rit ATl e S cach, beyond the registered Capital of
LA -

G flezzzo00. 023
y 9¢ Py
ly

v
Dated the ‘2.5 7  dayol __ X’M /54’55
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having by Sperial Resolution reduced 1ts Capital as .cnfirmed by an onler of the High Court of -

Justice, Chancery Division, bearing date the 10 Ct{ d,a,%_ .;:Uf,,‘ ?’?l,a,{f:,. ] &0

and o Minute showing that the Capital of the Compazy is now
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& COMPARIES ACTS, 1862 1o 18g3.

. ET ff‘-;'m ,)\: i sone s g, B
St ve it Y RIMITERD BY SNARES,
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ety . r . LI i
: Special Wesolufion
(Pursuant to Companies' Aet, 1862, ss. 50 and 1),
OoF
i
g g oy ry
SOHN BAGNALL & SONS, LIMITED.
Pussed, August 31st, 1898, Confirmed, Seplember 15th, 1898.
N aem ;
K ]
At a Special General Meoting of the nbov e-nanmed Company, duly :
covened and held at the office of Messrs, Wonham Brothers & Co., .
7 Waterloo Streot, Birminghera, on Wednesday, the 3lst day of
August, 1898, the following Hpecial Reaulubionwas duly passed. And
at a subsequont Speeial Gewcral BMeeting of the said Company also
July convened and held ab the sume plecf.on Phursday, the 15th day
o Soptember, 1898, the following Spodted Resolution was  duly
vonfirmed, namely - ‘ :
< Phat the following reguistions be ond the sume arc. hereby i
“approved, and thut such requlutions be wund they are heredy, adopiled '
s the reqululions of the Usmpany, le the emolusion, of all the | ...
¢ gnisting requlations thereef” ’ "
PI%II‘:I‘lBLINJE‘- l{l.& . ’ Y N . e
The regulations eontained in the tokk marked “A” inthe " .1 '
. - e ailinl ndoptlon
" frst schedule to the Conapanies’ Act, 1862 (horeinafior called ot'mlea
Y «rpalile A,”)shall appty so the Company save in so far as they -
are excluded or vacied hershy, -~ o ; s 1
The clauses of Table A numbered 29, 30, 81, 37, 44, 5.‘:‘,", 3,
52, 53, 54, 57, 58, 59, 78, 79,80, 81,782, &, 84 and 04 88EL
ghall not apply to this Company. S SN
co In lou of the clauses of Table A herelnhefore exchwdud, ol g om0 :
‘}: in addition to tho remaining clauses of Tablo 4, e Lahewing -0 T
ghall be the regulations of the Company {the rombme i e - :
clouses in Table A being inclusive) i — - S :
. , CAPITAT R : |
- "“L‘WPO,;, The capital of the Compmuy ws pud i iy oranr el 4 .
B Glowrt dated the 15th day of Bay, 1930, is twenby. thousand
if(*jf{;f.» Youreds, divided into twenty thousand sheves of one pound, on
:i;{ RLES DOUBBLA&Leh o which the stm of seventeen shillings and six pence in
ﬁ% ,:{:ihe pov.1d hag Leen paid up. e
Wl (e ) : AT
oo SCHTERS \ LT AN
ez e “ i IR N TN S ML SR Y IR
[ *—V—.__M—K—W_J'—«ﬁw;«wm~ww
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g to 11,

12 to 18,

18 to 20,

21 to 36

27 to 20

30 to 32,

83.

34.

36 to 87.

38 to 39.

40.

4] to 406.

a7.

48 to 53.

B4

66.

L)
il
-

SIHARES.
Tulle A, No. 1 te 3.
CALLS ON SHARES.
Table A, No. 4 to 7.
TRANSFER OF SHARES.
Table A, No. 8 to 11,

TRANSMISSION OF SHARLES.
Table A, No. 12 to 16.

FORFEITURE OF SHARES.
Table A, No. 17 to 22.
CONVERSION OF SHARES INTO STOCK.
Table A, 23 to 25.

INCREASE OF CAPITAL.
Table A, 20 to 28.

The Company may from time to time, by special resolution,.
reduce its capital in any manner allowed by law. The Company
may sub-divide-or consolidate its shares.

GENERAL MELTINGS.

A general meeting of the Company shall be held once a.
year within two months after the date to which the annual accounts-
of the Company are made up, end at such time and place as the
Divectors shall ‘determine, All such yemly meetings shall be
called ovdinary meetings. All other meetings shall be called
extraordinary meetings.

Table A, 82 to 34.

PRO™SEDINGS AT GENERAL MEETINGS.
Table 4, 35 to:36.
No business (excopt the declaration of .o dividend) shall be-

- transacted at any general meeting unless o guorum, of five members-

is present at the time when the meeting proceeds to business.
Table A, 38 to 43.

VOTES OF MEMBERS.

Tvery member shall have one vote for ench share registered in.

his name.
Table A, 45 to 51,

DIRECTORS.
The number of Directors shall not bo less then three nor

more than six as shall be determined by the ordimary meeting -

in each year.

Messrs,” William Gordon Bagnhll, Joshua Fellows, Tdward
Glem, and Alfred Ebenezer Wenham shall bo. the Divectors of the
Company until the ordinary yanrly meeting in the year 1899,

EL

o
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The spalifiention of every Director shall be the helding
e wheodute owner (and not sbjeet to any chauge or trust) of
shares o stoek in the Company f the nominal value of £500.

H . . ” .

[he yemuneration of the Directors shall be fixed {rom time to
time at the ordinary yewdy meeting, and the amount so fixed shall
he divided mnong them in such proportions as they think proper.

The vontinuing Dircetors may act notwithstanding any
vacancy i their hody.

POWERS OF DIRECTORS.
Table A, 55.
It is hereby oxpressly ngreed that the general powers of the
Directors conferrod by clause 55 of Table A does and shall include

the following powers to be exercised by the Directors at their
discretion, namely :—

(@) Power to borrow money for any purposes of the Company,
and to sceure the repeyment thereof by hills, notes or
other  sceurities, negotiable or otherwise, end also
mortgages and charges on the property and. :issets of
the Company or any part thercof, ineluding its uncalled
or unsubscribed capital for the timo being, and to issue
debentures or debenture stock whethor secured by 2
mortgage or trust deed or not;

(6) v affix tho scal of the Company to any deed or instru-
went in writing in pursuance of a resolution of the
Divectors, such affixing of the seal to be evidenced by
tho signature of amy two Directors and the counter
signatare of the Secretary. '

Table A, 506.
DISQUALIFICATION OF "DIRECTORS.
The offico of & Director shall be vacated :—

I# he hold any office or place of profit under the
Company oxcept that of Managing Director.

I# he become bankeupt or insolvent or compound with
lig creditors.

I he give the Company notice in writing thab he
rosigns his office.

But & Director shall not Lo iisqualified by his office from
ontering into contracts, arrangemonts or dealingg with tho
Company, nor by the fact thut tho Auditor of the Company for
tho time being may be his partnor; nor ghall any contract,
arrangement or dealing with the Company be avoided, nor shall
a Divcctor be linble to account to the Company for any profit
avising out of any contract, avrangomont or desling with the
Company by reason of such Director being a party to or interested
in or deriving profit from axy such contract axrangement or dealing,

50.

ov.

68,

6%,

860..

ot

Blv

62"

r—— e R




83,

64 to 68.

€9 to T4

75 ta 80.

81,

82.

853 to 92,

83 to 96.

4

andt being nt the same time o Director of the Company, provided
that snely Divector diseloses to the Board of Divectors ab ox hefore
the time when such contract, arrangement or dealing is determined
upon lis interest therein, ov if his interest is subsequently
acquivd, provided that he on the first occasion possible discloses
to the Board the fact that he has acquired such intorest. Bub
no Director shall vote as a Director in regard to any contract,
arvangement or dealing in whieh he is mtere%ed or upon any
matter avising thoreout.

POTATION OF DIRECTORS.

So long as the number of Directors does not exceed five,
one of such Directors shall retire at each ordinary meeting.
1f and when there are six Directors, two shall vetive. The
Dircetor or Directors so to rotive shall, in defauls of agreement,
be determined by hallot.

Table A, 61 to 65,

PROCEEDINGS OF DIRECTORS
Table A, 66 to 71.

DIVIDENDS.
Tablo A, 72 to 77,

ACCOUN'ES.

The Divedtors shall cause proper accounts to bekept, aud shall
canse o statement of the Company’s affaivs to be prepared and
made up to the 30th day of June preceding the dey of each
ordinary meeting, and procure the same to he audited, and submit
the samo togother with their report of the proccedings of the year
to the ordinary meeting in the yeor 1899, and every subsequent
ordinary meeting.

AUDITORS, ,
"The Auditor of the Company shall bo a chartered accountant,
or a firm of chaviered accountants, and such auditor shall examine

the accounts and ascertain the corrcetness of the balance sheet to
bo presented to the ovdinary meecting in each year.

Table A, 85 to 94.
NOTICES.
Table A, 95 to 07,

;

Chairman of boll, Meetings.
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Suecial Wesolution

suant to the Companies’ (Consolidation) Act 1908 Sections 13 & 69.)

RE

,;z(fiw{. 7 -
JOHN BAGNALL"& SONS. LIMITER 310¢€

Passed 30th January 19I9.

Confirmed 25th February 19I1Q. 0 o
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At an Extraordinary General Meeting of the Members of

the above named Company, duly convened and held at the Registered
Offices ¢f the Company, situate at Wednesbury, on Thursday, the
3oth day of January, ro1o, the following Special Resolution was duly
passed, and at a further IExtraordinary General Meeting of ithe

Company dualy convened and held at the same place ou the 25th day . '

of February, 1919, the said Special Resclution was duly confirmed
by the requisite majority =

Resolution,

* That the existing -Articles of Association of
the Company be and are hereby abrogated and
expunged and that in lien thereof the’ Articles of
Association now produced, a copy whereof is
signed by the Chairman, be adopted as the Articles
of Association of the Company.”

Deated this 25th day of February, 1919.

‘ f Lﬂ/%maf

Chairman.

Liled with the Regr wrar of Joint Stock Comyp 1ies on the /70X day om 191
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COMPANY LIMITED BY SHARES,

Articles of Asssriation

14 &f;lii ™
OHN Bﬁ% SONS, LIMITED.

G e a5, i i asl

are ﬁ{b£5- a»CCD(y {MW%{?(Q)
PRELIMINARY.

1. The Regulations contained in Table A in the Firss
Sehedale to The Companics (Congolidation) Ack, 1908, shall not
apply to this Company.

9. In these Articles, unless the context otherwise requires—

“«Pha Statates” shall mean The Companies Acts, 1008 to

1017, and every other Act incorporated thevewith, or

any Act or Acts of Pacliament subsbituted therefor;
and in Gase of any such substitution the references in
these presents to the provisions ot uon-existing Acts
of TParliament shall be read as referring to the
provisions subsbituted therefor in the new Act or Acts
of Parliament. ‘

“The R.egisteﬂ” ghall mean the Register of Members to
be kept as vequired by Section 23 of Who Companies
(Consolidation) Act, 1908,

«Month” shall mean calendar month.
» Puid up”” shall include * credited as paid up.”

« Speretary ™ shall include any’ porsen appointr L to perform
he duties of Secretary temporaily.

1
. . . : PN .
Wanls which have a speeial meaning assigned tophem in the
Stadutes shall have the same meaning in these presents.
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Waords importing the singular number only shall include
the plural, and the converse shall also apply.

Words importing males shall inclade [females.

Words importing individuals shall include corporations.

3. Mhe number of the Members of the Company (exclusive
of persons who are in the emiployment of She Company and of
persons who, having heen formerly in the employment of the
Company, vere while in such employment and have continued
aftor the determination of such employment to be Members of
the Company) shall nob at 2.y time exceed fifty.

4. The Company shall nob offer any of its Shares or
Debentures to the public for subscription.

CAPITAL.

5. The present Capital of the Company is Twenty T'housand
Tounds, divided into Twenty Yhousand Shares of One Pound
each.

SHARES AND CERTIFICATES.
6. Any new Shares which may be issued shall be under
the control of the Directors, who may allot and dispose of the

same bo such persons on such terms and in such manuer as
they think fit. Shaves may be issued ot par or av a premimg.

7, Whe Company may make arrangements on the issue of

Shaves for a difference between the Ifolders of such Shares im -

the amount of Calls to be paid and in the' time of puyment
of such Calls.

8. The Company shall be entitled to treat the person whose
name appears upon the Register in respech of any Share as the
absolute owner thereof, and shall not he under any obligation
to recognise any trust or equity or equitable :claim to or iuterest
in such Share, whether or not it shall have express or other
notice thereof.

9. ILivery Member shall be entitled, without payment, to one
{arbificate undor the Common Seal of the Company, specifying
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the Share or Sheres held by him, with the distinctive nambers
thereo? and the amount paid up thereon. Such Certificate shall
be delivered to the Member within two months after the

allotment  ov registiation of the transfer, as the case may be,

of such Share or Shares.

10. If any Member shall vequive additional Certificates he
shall pay for each such additional Certificate such sum, not
exceeding One Siilling, ne the Directors shall determine.

11. It any Certificate be defaced or worn out, it may be
renewed on payment of One Shilling or such less sum as the
Directors may prescribe, and the person requiring the new
Certificate shall swrender the defaced or worn-out Certificate-
If any Cortificate be lost or destroyed, a mew Cerbificate may
be issued on paymont of Two Shillings and Sixpence, and the
person requiring the new Certificate shall give such ‘evidence

of its loss or destruction and such indemnity f{o the Company
as the Directors think fit.

JOINT HOLDERS OF SHARES.

12. Where swo or move persons are registered as the
Holders of any Share they shall be deemed to hold the same

as joint tenants with benofit of survivorship, subject to the
provisions following :—

(@) The Company shall not be bound to register move
than three persons as the MHolders of any Shave.

(b)) The joint Holders of ahy Share shall be liable,
severally us well as joiutly, in vespect of all
payments which ought to be made in respect of
such Share,

(¢) On the death of any one of such joint Holders the
survivor or survivors shall be the only porson or
persons recognised by the Company as having any
title to such Shave; but the Directors may require
aneh cvidence of death as they wmay decw fii.

(&) Any one of such join., Holders may give elfectual
receipts for any Dividend, Bonus, or retwrn of
Capital payable to such joint Holders.
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1y O ¢ the porson whose name gtands fixst in the
B ogister of Members as one of {he joint lHolders
of any Share shall he entitled to delivery of the
foptiicate relaling to such Share, or to receive
notices Trom the Company, or to atend or vole
at General Meetings of the Company, aud any
notice given lo such pevson shall be deemed notice
to all the joint Holders; but any one of such joint
Tolders may be appointed the proxy of the person.
entitled to vote on behalf of the said joint Holders,
and, as such proxy, to attend and vote ab General
Meetings of the Ccwpany.

CALLS ON SIHARES.

13. 'The Directors may from time to time make Calls upon
the Members in respect of all moneys unpaid on their Shaves,
provided that no Call shall exceed one fourth of the mominal
amount of the Share, and each Member shall, subject to
receiving fourteen days’ notice at least, specifying the time and,
place for payment, puy the amount of Calls so made to the
persons and at the times and places appointed by the Divectors.
A Call may be made payable Ly instalments.

14. A Call shall be deemed to have been wmade at the
time when the rvesoluiion of the Directors authorising such

Call was passed.

15. Tf the Call payable in respect of any Share or any

instalment be mot paid before or on the day appointed for

payment thereof, the Holder for the time being of such Share
shall be liable to pay interest for fthe same ab such rate, mob
exceeding 'Ten per centum per aunum as the Directors shall
determine, from the day uppointed for the payment of such
Call or instalment to the time of actual paymeunt; buf the
Directors may, if they shall think fit, remit the png“.mr.bkof
such interest or any part thereof. ’

16. 1f Dby the terms of the 1ssue, of any Shaves, ov
otherwise, any amount is made payable at any fixed time ov

by stalments at any fxed times, every such amount or

instalment shall Le payable as il it were a Call duly made by

.
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the Divectors, and of which due nobice bad been given; and all
the provisions hereol with respect to ihe payment of Calls and
interest thereon, or to the forfeiture of Shares for nonpayment
of Calls, shall apply to every such amount or instaiment and
the Shaves in respect of which it is pagable.

17. The Directors may, if they think fit, veceive from any
Member willing to advance the same all or any part of the
moneys uncalied or unpaid upon any Shares held by' bim; and
upon the monsy so paid in advance the Directors may (until
the same would but for such advance become presently payable)
pay interest ab such rate (not exceeding, without the sanetion
of the Company in General Meeting, Six per cznt.) as may be
agreed upon between the Members paying the sum in advance
and the Directors.

TRANSIFER OF SHARES.

18. The instrument of transfer of any Share in the Company
shall be printed or written, and shall be executed both by the
tromsferor and transferee, and duly attested, and the transferor
shall be deemed to remain the Holder of such Share until the
name of the transferee is entered in the Register in respect
theveof,

19. Shares in the Company shali be transferred in any
usual or common form ihich the Directors shall approve,

20. ‘Ihe Directors may vrefuse to register any transfer of
a Share (v) where the Company has a lien on the Share, or
(0) where the Directors are not of an opinion that it is
desivable to admit the propoesed transferee to Membership.

21, The Divectors may suspend the registration of transfers
during the fourfeen days immediately preceding the Ordinary
Glenoral Moeting in each year. Che Directors m.v decline
to recognise any inskrument of transfer uniss .Y a fee
not exceeding Two Shillings and Sixpence is paid to the
Company in respect thereof, and () the instrument of transfer
is accompanied by tho Certificate of the Shares to which it
relates and such other evidence us the Directors may ressovably
require to show the right of the transferor to make the transfer.

P
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PRANSMISSION OF SHARES.

29 On the death of any Member (nor being one oi several
jowst Holders of a Shave) the excentors or adminiserators of
sach deceasad Member shall be the only nevsons rocognised by
the Company as having any title to such ‘Share.

93,  Any person becoming entitled to a Shate in consequence
of the death or bamkvuptey of any Member shali, unpon such
vridence being produced as may from time to time be requived
by the Dirvectors, have the right either tv be himself registerad
as a Mecmber in respect of the Share or, instend of being
vegistered himsell, to make such transfer as the deceased or
bankrupt person conll have made; but the Directors shall
in either ocase have the same right to decline or sugpend
registration a- they would have had in the case of a transfer
of the Share by the deceased or bankrapt person before the
death or hankruptey.

24. A person becoming entitled to a Share by reason of

‘the deatll or bankruptcy of the Holder shall be entitled to the

sane Dividends and other advantages to which he would be entitled
it he were the Registered Holder of the Share, except that he
shall not, before being registered as a Member in respect of the
Share, be entitled in respect of it te exercise any right conferred
by Membership in relation to Meetings of the Corupany.

FORFEITUR) OF SHARES. AND LIEN. ’

95, Tf any Member fail to pny any Oall or instalment
on the day appointod for payment thereof the Directors may,
at any time thereafter duving such time as amy part of the
Gall or ipstalment remains uunpaid, serve o' notice on him
requiring lim bo pay so much of the Call or instalment as is
unpaid, togebher with interes acerucd and any expenses incurred
by reason of such nonpayment.

26, The notice shall name a further day on or before
which such Cail or instalment and all intorest acerved and
expenses incurrod by veason of such nonpayment ave bo be paid,
aud it shall also nane the place where payment is to be made,
such place being either tho Registered Office or some other
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Place at whieh Calls of the Company are usually made payable.
The uotiee shall also skate that, in the event of nonpayment
at or before the time and abt the place appointed, the Shares
in respect of which sueh Call or instalment is payable will be
Halble to farfeitnre.

o7, 1f the vequisitions of any such mnotice as aforesaid be
not complied with, any Shares in respect of which such notice
has been giveu may,” ab any time thereafter hefore payment of
all Calls or instalments, interest, and expenses due in vespech
thereot Tias been made, be forfeited by a resolution of the
Dirvectors to that effect.

92, Any Shares so forfeited shull be deemed to be the
property of the Company, and may be disposed of jn such
manner, either subjeet to or discharged foom all Calls made or
inatalments due prior to the fovfeituve, as the Dircctors think fit;
or the Dircctors may, ab any time before such Shares ave disposed
of, aunul the forfeiture upon such terms as they may approve.

90. Any Momber whose Sharves have been *forfaited shalls
nobwithstanding, be lable to pay to the Company all Calls and
instalments owing wpon such Shares at the time of forfeituve,
togebher with interost thereon, ab such rate not exceeding
Ten per cenbnm per annum as the Divectors shall appoint,

down to the date of payment; babt tho Directors may, if they

shall think A6, remit the payment of such intevest or any part
thereof. .

30. When any Shares bave been forfeited an entry shall
forthvith he made in the Register of Mewbers of the Company
recording the forfeiture and the date thereof, and so svon as
the Sharos so forfsited shall have been disposed of an entry
shall also be madoe of the mauner and date of the disposal
thercof.

81. The Company shall have a frst and parwnount lien

upon all  Shaves held by any Member of - the Company .

(whother alone or jointly with ether persons), and upon all
Dividends aud Bonuses which may Do declared in respect of
such Shaves, for all debts, obligations, and liabilities of such
Member o the Company: Provided always that it the Company
~hall remistor a travsfer of any Shares upon which it has sach
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o lien as aforesaid -withont giving to ihe transforee notice of
its claim, the said Shavcs shall be freed and discharged from
the lien of the Company.

39, MThe Directors may serve upon any NMember who i3
indebied or under obligution to the Company a notiece requiring
him to pay the amount due to the Company or sabisfy the said
obligation, and stating thabt il payment js not made or the
soid obligetion is mot satisfed wibhin 4 time (not being less
than fourteen days) specified in such notice, the Sharves’ held
by such Member will be liable to be sold; and if sueh Mentber
ghall mot comply with suech notice within the time aforesaid,
ihe Directors may sell such Shares withoub further notice.

33. Upon any sale being nmde by the Divectors of any
Shaves to satisfy the lien of the Company thereon the proceeds
shall be applied: Wirst, in the payment of all costs of such sale;
next, in satisfaction of the debbs or obligations of the Member

b0 the Company; and the residue (if any) shall be paid to the
snid Member or as he shall direct. -

34, An entry’in the Minute Book of the Company of the
forfeitnre of any Shares, or that any Shaves bave been sold to
satisfy a len of the Uompany, shall be sufficient evidénce as

against all persons entitled to such Shares that the said Shaves -

were properly forfeibted or sold; and sucl: entry, and the receipt

of the Company for the price of such Shuves, shall constitute:

shall be entered in the Register as a Member of the Company,
and hé shall be ontitled to a Certificate of Pitle to the Sharves,
and shall not be bound fo see to the application of the purchase
money. The remedy of the former Holder of such Shaves, and

a good title to such Sharey, and the z - . of the purchaser

of any person claiming under ov through him, shall be agamst.

the Company and in damages only.

| ‘ ’ \
. ALTERATION OF CAPITAL.

35. The Directors may, with the sanction of a resolution

of the Company previously given in General Meeling, increase

the Cap.al by the isswe of new Shares, such aggregate increase

o be of such amotnt and tu be divided into Shares of such
respective swmomnts as the resolubion gshall preseribe. '

oy
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. The new Shares shall be issned upon such terms and
eenditions and with such rights, priorvities, or privileges as the
resolntion sanetioning the increase of Capital shaki preseribe.

87, Sabject to any direction to the contrary thab may
be  given Dby tho resolubion sanctioning the increuse of
fapital. or by any subsequent resolotion of the Company in
(ieneral Meeting, all new Shaves shall, befoie issue, he offered
to such persons as ab the date of the ofier ave entitled to
reeeive from the Company mnotices of CGeneral Meetings in
proportion, as wuearly as the circumstances admit, to the
amount of the existing Shares to which they are entitled.
Sueh offer shall be msde by notice, specifying the number
of Shares offered and limiting a time within which the
offor, if not accepted, will be deemed to be declived; and
after tho expivation of =uch time, or on the receipt of an
intination from tho person to whom the offer is made that
Lie declines to accept the Shares offered, the Directors may
dispose of the same in such manner as they think most
beneficial to {he Company. The Direcivis may also dispose as
they think fib of any new Shares® which (by. reason of the
ratio which the mnew Shares bear to Shares held hy persons
cubitled to an offer of mew Shares) canuot, in the opinion of
the Divectors, be conveniontly offered under this Axticle.

38, Any Capital raised by the creation of new Shares shall,
unless otherwise provided by the condibions of issue, be considered
as part of the original Capifal, and shall be subject to the samo

provisions with veference te the paymeut of Calls and the

forfeiture of Shares on nonpayment of OCalls, transfer and
transmission of Shaves, lien, or otherwise, as if it had Dbeen
part of the original Capital. - ‘ .

39. The Company may by resolubion—

(¢) Consolidate and divide its Capital into Shares of
larger amount than its existing Shares;

(b) Conveort all ov any of its paid-up.Shares into Stock,
and reconvert that Stock into paid-up Shares of
any denominabion ;

e o
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() Cancel any Yhares whicl at tlhe date of the passing
of the resolution have not heen taken or agreed
to he taken hy any pexson.

And may by Special Resolution—

(«) Subdivide ity existing Shares or any of them into

Shaves of smaller wnount  ghan s fixed by the
Memorandumn of Association : Provided that in the
subdivigion of the existing Shares the proportion
between the amount paid and the amonnt (if any}
anpaid on ench Share of veduced amoint shatt be
ihe same as it was iu ihe case of the existing
Ghave from which the Share of yedueed amouwnd
is derived;

() Reduce its Capital in any manmner allowed by Jaw.

MODIFICATION OF RIGHTS.

40. If ab any time the Oapital is divided into different
classes of Shaves the rights attached to any class  (unless
otherwise provided by the terms of ssue of the Shares of that
clags) may be vavied with the consenb in writing of the Holders
of three fourths of the issued Shares of that class, ov with the
sancstion of an Txtraordinary Resolution passed ab a separate
General Decting of the Tolders of the Shares of the class.

. Po every such senarats “Genernl “Meeting the provisions of these .

rogulations relating to General Meetines shall, wutatis makandisy
apply, bub 80 that at every sach sepavate (leneral Meeting the
quornm Jhall be two porsons’ ab Jeast, holding or representing
by proxy ome thivd of the issued Shaves of the class.

BORROWING POWERS.

41. 'The Directors may raise or borrow money: for the
purposes of the Company’s business, and wmay secure the
repayment of the same by mortgage ov charge upen the whole
ov any pavt of the asscte  and property of the. Company
(present or futuve), ingluding its ungcalled o unissued Capital,
and may issue Bonds, Debentures, ‘or Debenture Stock, . either
charged upon btho whe ' or any part of the assets and propeviy
of the Compawy or not BO charged.
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42, The Register of Mortgages shall be open to inspoclion
hy any ereditor or Member of the Gompany without payment,
and by any other person on peyment of the sum of One
Shilling for each inspection.

43. A TRegister of the Tolders of the Debentures of the
Company shall be kept ab the Registerad Office of the Company,
and shall be open to the inspection of the Registered Holler of
any such Debentures and of any Holder of Shares in the
(ompany, subject to such restrictions as the Company in
(General Meeting may from time to time impose. The Directors
may close the said Register for such period or periods as thoy
way think fb, not exceeding in the aggregate thivty days in
each year.

GENERAL MEETINGS.

44, The Statutory General DMeeting shall, be leld at such
time (within a period being nobt less than one month nor morg
than three months from the date at which the Company is
entitled t¢ commence business) and at such place as the
Directors may determine. ‘

45. The Ovdinary General Meeting of the, Company shall

be held in the month of November in cach year, or in such.

other month and ab such time and place as the Dirvectors shall
from time to time determine. :

46. ‘e Directors muy whenever they think 6 and they
shall, upon a requisition made in writing by Members in
accordance with Scction 66 of The Companies (Cousolidation)
Act, 1908, convene an Txtraordinary C.aeral Meeting of the
Company. If ab any time there shald nob he present in,
Bugland and capable of acting sufficie. © Dirvectors to form a
quornm, the Divectors in Bugland capable o. acting, or if there

shall be no sueh Direclors then any two Members, may convene

an Txtraordinary General Meeting of the Company in the same
manner a8 uearly as possible as that in which Meetings may
bo convened by the Divectors, and the .Company abt such
Extraovdinary Geueral Mecting shall have power to elech
Diraetors.

Y
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47. Tn the case of an Extraordinary Meeting called in
pursunnes of a roquisition, unless such Meeting shall have bem
called by the Directors, no business other than that stated n
tho reruisinion as the objects of the Mecting shall be iransncted.

48. Tive days’ notice at the least specifying the place,
the diy, and the hour of meebing, #.1 in case of special
business the general nabure of such bnsiness, shall be given
to the Members excepb as hereinafter mentiomed, in manner
hereinafter mentioned, or in such other manmer (if any) as
may be prescribed by the Company in Goueral Meebing; but
the accidental omission to give notice to any Member, or the
nos-receim by any Memlx of such notice, shall. not invalidate
the p.uceedings at any Lleneral Meeting. ‘

49, Where il is proposed to pass a Special Resolution the
two IMeetings may be convened by one and the same notice,
and it is to be no objection to such notice thab it only convenes
the. second Meeting contingently on the resolution being passed
by the requisite majority at the first Meeting. . '

PROCEEDINGS AT GIENERAL MBETINGS.

50. The business of an Ordinury Genoral Meeting shall be
to rece've and consider the accounts and balance sheeis and the
repo. .f the Directors and Ausmors, to elect Directors in

place or those retiring, to elect Anditors and fix .their

remuneration, and to sanction payment of a Dividend or
capitalisation and distribution ~f any undivided profits of. the
Company. All other business transacted at an Ordinary Meeting,

and all business transacted at an Jixtraordinary Meeting, shall

be desmed spectél, .

o
51. No business shall be transacted ab any General

Meeting, except the declaration of a Dividend or tho adjournment
of the Mecting, unless o quornm of Members is present ab “the
time when the Meoling proceeds to business; and such quorumn
shall consist of mob less than twe Member. "or other ypersons
personally present and holding o representing by proxy, er in
any other manner anthorised by these -Articles, mot less than
oue fenth of the issued Capital of the Company.

-
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220 W within half an howr from the time appointed for

the Meeting a quoram be not present, ihe Meeting, if convened
upon the requisition of Members, shall e dissolved. In any
other ease it shall stand adjonrned to the sume day in tue
next week at the same Hme and place; and if at such adjourned
AMleeting . quoram be not present those Members who are
present shall be deemed to be a gquorum, and may do . all
nusiness which a full quorum might have done.

53. MThe Chairman if any) of the Board of Directors shall
preside as Chairmaa at every General Meeting ol the Company.
1t thore be mo such Chairman, or if at any Meeting he be nob
present within fifteen minutes after the time appointed” for
holding the Meeting, the ,Members present shall choose one of
the Directors present to be Chairman; o1 if no Director shall
be present and willing to take the chair, the Memhers present
shall choose one of their mumber to be Chairman.

54. ‘he Chairman1 may with the consent of the Meeting
adjouwrn any Meeting s.om time to time and from place to
place; bub no business shall be transacted at any adjourned
Meeting” other than the business leit unfinished at the Mecting,
from which the adjournmeut took place. When a Meeting s
adjourned for twenty-one days or morve, notice. of the.adjourned
Meeting shall be given as in the case of an original Meeting.
Save as aforesaid, it shall not e mecessary to give any motice
of an adjowrnment or of the business to be traunsacted at an
adjourned Meeting.

55. At any Geveral Meeting every questidn shall be
decided in tho first instance by a show of hands; and unless
a poll bu divected by the Chairman, or demanded by ‘& Member
or Members entitled to vote and helding or representing by

proxy, or any other manner authorised by these Articles, or

entitled to vote in respect of Shares amounting in the aggregute
to the nominal value of ab loast One Thousand Pounds, a declava-
tiov by the Chairman thab o resolution has been ecarried or not
carvied by o pmtlcu]'u' majority, and an entry to thab effect in

the Book of TProceedings of the Company shall be coucluswm
ovidence of the fack, withoubt proof of the mumber or proportion

of the vobes recorded in favour of or agaiust such resolution.
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56. 1f a poll he demanded or directed in the mammer above
mentioned, it shall be taken ab such time and in such manner as
the Chairman may appoint, and the result of such poll shall be
deomed to be the resolution of the Company in General Meeting.
Tn the case of an equality of votes at any General Mesting,
whether uwpon a show of hands or on a poll, the Chairman shall
be entitled to a second or casting vote. Jn case of any dispuie
as to the admission or rejection of any vote, the Chairman shall

dotermine the same, and such determination made in good faith
shall be fimal and cenclusive.

57. A poll demanded upon the election of a Chairman or
upon & question of adjonrnment shall be taken forthwith. Any
business other than that upon which & poll has been demanded
may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

58, TUpon a show of hands every Member present in persoit
shall have one vote only. Upon a poll every Member present
in person or by proxy shall have one vote for every Share held
by him upon which there are no Calls in arrear.

4

59. TIf any Member be a lumatic or idiot hé may vote
by his committee, curaior bonis, or other legal curator.

Il

. .
60. No Member shall be entitled to vote at any General

Meeting unless all Oalls due from him have been paid.
61. Votes may be given either personally or by proxy. -

$2. 'Ibe instrument appointing a proxy shall be in writing

under the 'hand of the appointor, or of his attorney duly .

authorised in writing, or if such appointor be a corporation either
wnd e its coramon seal or under the hand of an officer or attorney
so nutiorised.  No person shall be -appointed a proxy who' ig
nol, & Member of the Company and quaufied to vote: Provided
wlways that a corporation being a Member of the Company
may, by writing undar the band of one of its Directors, appoint

any one of ils officers to be its represontative, and the person’

so appointed may without lolding any proxy attend a*.d vobe

at auy Meeling and exercise the same functious on behalf; of .

the corporation which le represents as if he were ar individual
Shareholder, k B
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63, The inatrument appointing o proxy, and the power of
attorney ov other anthority (if any) under swhich it i signed,
or a wowrially cevtified copy of suell power or anthority, shall
be deposited at the Registered Office of the Company not less
than one hour hefore the time fixed for holding the Meeting
at whirh the person named in such instrument is authorised

to vote, awd in defanit the instrument of proxy shall not he
treated as valid.

64. An instrument appointing a proxy shall be in the
usual common form.

DIRECTORS,

~
65. The number of Directors shall not be less than one
nor more than five. ,

66. 1t shall not be necessary for a Director to hold any
Share qualification in the Company.

67. The remuner@tion of the Directors, other than the
Managing Director or Managing Directors, shall be such sum
or sums as may from time to time be determined by the
Company in General Mceting, which remuneration -shall -be

BN )

U

g —

.

divided amongst the Directors as they shall by resolution or ’
by-law determine. The Directors shall also be pzfig\li their
travelling expenses of abtending an.. returning from'; Board .
Meetings and any travelling or other expemses properly jucurreds”
by them whilst enguged uwpon the Company’s business. L

POWERS OF DIRECTORS.

68. Tho buginess of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
as are not by the Statutes or by these Articles requived to bhe
exercised by the Cowpany in General Mecting, subject, nover-
theless, to anv regulations of these Articles, to the provisions
of the Statutes, and fo such regulations, nobt being incousistent
with the aforesaid regulations or provisions, as may bé prescribed
by the Company in Geuneral Meeting; hut uo regulaiion made
by the Company in Geueral Me iug shall invalidate any prior
aot of Ghe Directors which would have been valid if such -
“wegulation had not been made. ‘

.
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MANAGING DIRBCTORE.

(9. The Directors may from time to time appoint one
ar more of -their body to the office of Managing Director or
Manager for such time and ab such renumeration (whether by
way of salary or commission or participation in profits, or .
partly in one way and parbly in another) as they may think
fit, and a Dicector s0 appointed shall not, while holding such
ofice, be subject to vetivement Dy rotation, or be taken into
aceoun. in determining the rotation of vetivement of Directors;
brt his appointment shall be subject to Jetermination ipso fucto
if be shall cease from any cause to be a Director.

70. The Divectors may from time to time confer upon
and entrust to the Managing Director or Manager all or any
¢t the powers of the Direcbors (excepting the power to make
Calls, forfeit Shaves, borrow money, or issue Debentures) that
they may think fit. But the exarcise of all powers by the
Managing Director or Manager shall be subject to such regula-
tions and restrictions as the Direcfors may from time to time
jmpose, and the said powers may at any’ time be withdrawn,
revoked, or varied. ' ’ " '

DISQUALIFICATION OF DIKECTORS.
71. 'Tho offico of a Director shall be vacated—

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

(b) If he become of unsound mind or be foun’ci a lunubic:
(¢) Lt he' be convicted of an indictable offence;

(d) Tt he absent himself from the Meetings of Dircctors
for a period .of six months without special leave
of absenco from the other Direclors; '

(¢) It he give the Directors one monéh’s motice i
writing chat he resigns his office.

But any act done in good faith by a Diveetor whose office is
yacated us aforesaill shnll be valid unless, prior to the doing of
guch act, written notice has Dbeen served upon the Directors or
an entry has been made in the Directors’ Minute Book stabing
that such Director has ceased to be a Director of the Company.
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T2 A Director shall not be disqualified by his office from
vntering  into  coniracts, arrangements, or dealings with the
Company, nor shall any contract, arrangement, or desling with
the Company be voided, nor shall a Director be liable fo accountd
to the Company for any profit arising oubt of any eontract,
arrangement, or dealing with the Company by veason of such
Diveetor being a party to or interested in or deriving profit
from any such contract, arrangement, or dealing, and bemng at
the same time a Director of the Company, provided that such
Divector discloses to the Board ab.or before the time when such
contract, arrangement, or dealing is determined upon his interest
therein, or, if his interest be subsequently acquired, provided
that ho on the first occasion possible discloses to the Board the
fact thal he has acquired such interest. )

73. The continuing Directors may act notwithstanding
any. vacancy in their body, but if and so long as the number
of Directors is reduded below the number fixed by or pursuant
to the regulations of the Company as the necessury quorum
of Directors, the continuing Divectors may act for the purpose
of increasing the number of Dirvectors to that numbwr, or of
summoning a General Meeting of the Company, bub for .n
other purpose.

ROTATIOYN OF DIRECTORS.

74, At the Ordi-.ary General Meeting in ecvery year, ome
third of the Dn‘ecuors for the time being, ov if their numbm'
is not a multiple of three then ihe number nearesh to one
ghird, shall retire from office, the Divectors to retire iu each
year being those who have been Jongest in office since their

last election, but as bebween persons who became Difectors on

the same day those to retire shall (nmeqs they otherwise agree
amorg themsclves) be determined by lot.

75, A retiving Director shall be eligible for re-election.

76. ''he Company ab the Ordinary Geuerw - Meeting ab
which any Director retires in manver aforesuid shall fill up
the vacabed oflice, and may H11 up any other offices which may
thon be vacunt, by electing the necessary mumber of persons,
anless the Company shail debermine to reduce the number of
Directors. The Divectors may elect a- Divector at any time,
but soch appeintment wmust be confirmed at the aext General
Meesing. :

e ——pC T — vt T
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77, If at any Meeting at which an election of Directors
ought to take place the places of the vacating Directors be not
filled up, the vacating Directors, or such of them us lx:u:re nok
had theiv places Kiled uy, shall confinue in office until the
Ordinwry General Meeting in the mea’ year, and so on from
time to time until their places have been flled up.

78. TIhe Company may from time to time in General
Meeting increase or reduce the number of Divectors, and may
also determine in what rotation such increased or reduced
number is to go out of office.

79. The Directors shall have power at any time and from
time to time to appoint any qualificd person as a Director, either
to fill'a casual vacaney or as an addition to the Board, bub so
that the total number of Directors shall not ab any time exceed
the maximum number fixed as above., liut any Director so
appointed shall only vetain his office until the next Ordinary
Geeneral Meefing of the Company, when he shall vetire, but he
shall be eunygible for re-electiou. C

80. Sever days’ previous notice in writing shall be given
to the Company of the intention of auy Member {o propose any
pevson other than a rebiring Director for eclection to the office
of Director: Provided always thab the Chairman of such Meeting
may waive the said notice, end may submit to the Meeting the
name of any person duly qualified.

PROCEEDINGS OF DIRECTORS.

81. The Directors may meet together for the dispateh of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and determine the quoram necessary 'f(’\{_'l.‘_’*‘;“i‘.,e trans-
action of husiness. Quostions arising at any “Meeir .

& shall be

decided by a majority of votes. In case of an equality of votes .

the Chairman shall Lave a second or casting vote. A Direcior
may, and the Secretary on the requisition of a Director shall, at
any btme summon a Mecting of the Directors: It shall not
be necessary to give any motice of a Meoting of Directors to
any Director who is ubsent from the United Kingdom.

82. The Directors may elect & Chairman of their Mestings,
and determine wue period for which he is to hold office; but
if no such Chaimmnun be clested, or if ab uny Meeling the

o e = i e
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Chaiiman ba pot present within five minutes after the %ime
appointed for holding the same, the Directors present shall

chuose some one of thejr nunibes to be Chairman. of such
Mesting

83, The Birectors may delegate any of their powers to
tlommittess, consisting of sueh memler or members of their
body as they think fis. Any Committee so formed shall, in the
exercise of the powers so delegated,” conform to any régulations
thzat may bo imposed on him or them by the Direcbors. "The
rogulations lervein contained for the Meetings and proceedings
al Divectiors shall, so far as not alteved by any regnlations maude

by the Divectors, apply also to the Meetings and proceedings
of any Committes,

84. All acts done by any Meeting of the Directors or of
a Committee of Directors, or by any persons acting as Directors,
shall, votwithstanding that it be afterwards dizcovered that there
was some defect in the appointment of any'such Directors or

pevsons actingy as aforesaid, or that they or any of them were

disqualified, be as valid as if every such person had been duly
appuinted and was qualified to be a Dn‘ecbor

85. The Directors may award specl.al ,remuneraﬁion out of-
the funds of the Company to any Director geing or residing

abroad in the inberects of the Company, or undertakivg any

work additional to that usually requn'ed of direcfors - of a
company similar to this,

MINUTES.

86. Mhe Directors shall enuse Minutes to be made in books”

provided for the purpose—

(#) OF all appointmenis of officers made by -the
Directors ;

(L) Of the names or ‘the "Direétors present’ it éach”

Meeting of the Direciors and of ‘any Committee
of the Dirvctors;

(¢) Of all resolubions and proceedings ab all Mectings of
the Como»any and of Directors and of Committees
of Directors. '

And every Dicoctor presont at eny Meeting of Du‘octors o

Committee of Direchors shall sign his name in a book to bo
Lkept for thab purpose.
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&7, A resolution in writing sigued by all the Directors
shall e as valid and cffectual as if it had been passed at a
Meeting of the Diveetors duly called and constituted, and shall
take coffect from the time it shall be signed by the last Divéctor
to sign same. .

THE SEAL.

88. The Directors shall forthwith procure a (fommon Seal
to he made for the Company, and shall provide for the safe
custody thereof. The Seal shall not be affixed te any instrument
oxcept by the express authority of a resolution of the Board of
Directors, ancl in the presence of such persons as shall by
vesolution or by-law of the Board be aufhorised to affix the
Seal to any instrument.

DIVIDENDS.

89. - Subject - to the rights of pewsons (if any) entitled to
Shaves with special rights as to Dividends, #ll Dividends shall
be declared and paid according “to the amounts paid up ov

credited as paid up on the Sharves: Provided, nevertheless, that
where Capital is paid up in advance of Calls upon the footing

that the same shall carry interest, suck OCapib:v. shall not. whilst
carrying interest confer o nght to pm{ ipate in pxojwb“s

-
a

90. The Directors shall lay before the Company in Génersl
Meeting a recommendation as to the amount which they consider
ought to be paid by way of Dividend, and the Company shall
declare the Dividend to be paid, but such Dividend shall “not
exceed the amount recommended by the Directors.

91. The Directors snay Irom time. to -time pay to the
Members such iuterim Dividends os appear to the Dnectms to
be jusiified by the profits of the Company.

92. The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from
him o the Company on acconnt of Calls or otherwise.,

93, Notice of any Dividend that may have been declaved
shall be given to each Member in the manner in which notices
arc given lo the Members. -

|
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b ) he ompany may transmit any Dividend or Bonus

l't"}'_ﬂhl“ - respeet of  any Share by ordinary post to the
:‘l‘;_{'i'ii('l':'il nddt:uss of the Holder of such Sharg (unless he shall
v diven wrillen instructions to the contrary), and shall net be
responsible fur any loss avising thevefrom.

a5 Y i le 3 5 1
93, No Divilend shall hear interest as against the Company.

6. The Company in eneral Meeting may ‘divect that any
Dividend may he paid ov satisfied either wholly or in part by
the distribution of specific assets in the Company, wholly or in
part by fully paid-up Shaves, Bonds, Debentures, or Debenture
Stock of the Company, or fully paid-up Shares, Debentures, or
Debenture Stock of this or of any other compuany, or in any one
or more of such ways,

0”. The Direetors may fix the value Tor distribution of such
specilic assets or any part thereof, and may determine that cash
payments shail be made to any Member or Members on the fooling
af the value so lixed in order to adjust the rights of all parties,
and may vest any such specilic asscis in trustees upon such trusts
for the persons entitled to the Dividend as may seem expedient
to the Divechas.

98. The Company in General Meeting may at any time pass
a resolution deelaring that any undivided profits of (he Company
(including any profits which have héen carried lo reserve and
any sums ab any time veceived s premiums upon the issue of
Shures) remaining after payment of or provision for the Dividend
on any Preference Shaves fo the time being issued by the
Company shall be capitalised in the manner specified by Article 50.

09. When auy such resolution has been passad the amount

sn capitalisedt shall be appropriated so as to belong to the Holders ~

of Ordinary Shares in the proportions in which they would have
heen enlitled to participate in the saicl profits il the samg had been
distributed withont having been capitalised, and shull. be applied
as 4 payment by and on behalf of ITolders (;j‘? C )1";]11::%-?7 Shares
s hecoming entitled respectively fov and on acecount of- ﬂllch, a
number of fully paid Shares in the Company a8 s.hn]l' Y ngual
i nominal amound Lo the proportion (“)II the cnpﬂ,ﬂ.hs'ed profits <o
hetonging and appt'(‘)l‘)ria{-od o sueh -.\Lembc‘ars rospecbwcly, to the
" hndent f}l;ll the satl Shares shall be [ully paid up by means of such

itali is, + atdd Shaves when s fully paid ghall be
capitalised prolits, and the said t.,hlrl(.‘s whea sv fully [ i

SN

o e,

S N e =N




-

JECE Y S S VU S,

23

distributed by the Directors among the Holders of Ordinary Shares
by and on whose behalf the same shall have heen paid up
in proportion o the amount of the capitafised profits s
appropriated to them s aforesaid, and shall be accepted by
such Members.  Shaves so distributed may either e Ovdinary
Shares, or may have such preferential rights or such :conditions
aitached thereto as may be authorised by the Company’s Axticles
of Association or by any resolution passed pursuant to such
Articles. 15 the said uppropriation would result in any Members
becoming entitled to fractions of a Share the Directors may make
snoh  provisions and vegulations for the issue of fractional
Clertificates and for the sale ol fractions of a Share, and for the
issue of a complete Share ov Shares in exchange for sufficient
fractions to constitute in the uggregate one or more complets
Shares as they shall t.ink fi, or wmay provide that in liew of
hecoming entitled to a fraction of a Share the Member or Members
shall receive a swm in cash vepresenting such fraclion, or may
provide that any Shares which but for this provision would be
distributable in fractions shall be issued to the Secretary of the
Company and shall be disposed of by him by sale on the
Birmingham Stock Uxchange ov by sale by private contract us
the Directors shall think fit, and that the net proceeds of such
sale shall bo divided among the Members between whom such
Shares would otherwise have been distvibutable in the like
proportions.

100. The Directors may by resolulion of the Board appoint
any poson to contract on behalf of the QOrdinavy Shareholders
entitled to receive the Shaves to be issued as aforesaid with the
Company for the payment of the amount of such Shares by the
allocation of the capitalised profils in manner aforesaid, . and
any person so appointed may as agent for and on behalf of the
said  Shareholders respeetively make such contract, and . such,
contract when so made shall be binding on every one of such
Shareholders, and shall be filed with the Registrar of Companies
as provided by The Companies (Consolidation) Aet, 1908.

RESERVE FUND.

101. Before the declaration- of a Dividend the Directors
may set aside any part of the ueb profits of the Company to
create a IReserve Tund, and may apply the same either by
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employing it iu the business of the Company or by investing
it in sucll manner (not being the purchase of or by .way of
loan upon the Shares of the Company) as they shall think fit,
and the income avising from such Reserve Fund shall be treated
as part of the gross profits of the Company. Such Reserve JFund
may be applied for the purpose of maintaining the property of
the Company, replacing wasting assets, mecbing conbingencies,
forming an JInsurance IFund, or equalising Dividends, or for
distribution as au additional Dividend or Bonus or for any
other purpose for which the neb profits of . the Company may
lawiully be used, and until the same shall be so applied ib
shall bo deemed to remain undivided profit. 'The Directors may
also carry forward to the accounts of the succeeding year or
years any profit or balance . of profit which they shall not
think fit to divide or to place to reserve. f

ACCOUNTS.

102. The Directors shall cause true accounts to be lkept—

(a) Of the sums of money received and expended by

the Company, and the matters in respect of which
such recoipts and expenditure take place;

(b) Of. the assets and liabilities of, the Company.

103. 'The Books of Account shall be kept at the Registered
Office of the Company, or ab such other place -or places as the
Directors may determine. Lho Divectors shall from time to time
by resolution determine whother and to what extent, and ab

what times and places, and on what conditions the books ‘and:

accounts of the Company or any of them shall be open to the
inspection of the Members and Debenture Holders of ~the
Company, and the Mewmbers and Debeuture Holders shall have
only such rights of inspection -ag are given to them by Stafute
or by such resolution as aforesaid.

104, A balance shect shall be made out and laid before

the Company ab the Ordinary General '%\’[eebing in every yeor,
made up to & Jate not more bhan six mou't;hs Lofore such
}recting. Tho balance sleeb shall be accompanied by o veport
of the Directors upon {he general stabe: of the Company, and a

recommendation as to the amount (if any) which the. Directors.
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consider ought to bo paid by way of Dividend, and as fto the
amount (if any) which they propose fo sel aside as a Reserve
Fund, or otherwise deal with or dispose ol

INDEMNTLY,

105. "The Directors and other officers of the Company and’
their respective heirs, excoulovs, and administrators shall be
indemnified and saved havmless out of the funds of the Company:
from and against all cests, charges, damages, expenses, or losses’
which they may vespectively incur or sustain in or about the
exeention of thoir respective offices, or in or aboub the making
of any contracts or agreoments which they shall tond fide make

on behalf of the Company and in furthorance of the objects
thereof. ‘

AUDIT.
106, Anuditors shall be appointed and their duties regulated

in the manner provided by Sections 112 and 118 of The
Companies (Consolidation) Act, 1908.

NOTICES.
107. A notice may be served by the Company upon any
Member - either personally or by sending it throngh the post
addressed to sach Member at his registered address. A notice

of any Meeting convened to confirm a resolution previously
passed as a Special Resolution may be given by advertisement.

&

108. NWo Mewmber shall be enfitled to have a notice served

on him at any address not within lthe United Kingdom; and ‘

any Member whose registered address is nol within the TUnited
Kingdom may, by nolice in writing, require the Company to
vegister an address within the Uniled Kingdom which,  for the
purpose of the service ol notices;, shall be deemed to be his
rogistored address. Any Membor mnot lhaving a registered
address within  the United Kingdom, aud not having given
notice as afovesaid, shall bo deemed to have received in due
course any mobico which shall Dbave been displayed in the
Cfompany’s Office and shall romain there for the space of forty-
cight houvs, and sueh notice shall be deemed to have been
receivod by such Member ab the expiration of bwenty-four hours
from the time when it shall have been so first displayed.

L))
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100, Te shall not be necessary to give notice of General
Meetings to any person entitled to a Shave in conséquence of
the death or bankruptey of a Member unless such person shall
have been duly vegistered as a Member of the Compa;nf.

110. Any notice if served by post shail be deemed to have
beon served bwenty-four hours after the letber containing the
samo shall have been posted; and in proving such service ib
chall be sufficient to prove fthat the letter containing the
notice was properly addressed and pub into the post-office or

into any post-box subject to the control of the Postmaster
General,

ARBITRATION.

111. If and whenever any diffevence shall’ arise belween
the Company and any of the Members or ‘their respective
representatives touching the construction of any of the Articles
herein contained, or any act, matter, ov thing made ox done
or to be made or done, . or omilted, or in regard to the rights
and liahilities arising heveunder ov arising out of the relation
existing between the parties by reason of these presents or oOf
the Statutes, or any ol fhem, such difference shall be forthwith
referred to two Arbitrators—one to be appointed by each party

in difference—or to an Umpire to be chosen by the Arbitrators -

before entering on the consideration of the matters referred to
them, and every such veference shall be conducted in accordance
with the provisions of Mhe Arbitration Act, 1889.

WINDING TUP.

112. If the Company shall be wound up the Liguidators
(whether voluntary or official) may with the sanction of an
1 xtraordinary Resolation Jivide among the contributories in specie
any part of tho assets of b]le Company, and may with the like
sanction vest any part of the assets of the Company in trustees
upou such trusts for the benefit of the conbributorios as the
Liquidators with’the like sanciion shall think fib.
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The (Zmnlmmi:;' Aet 1929,

COMPANY LIMITED BY SHARES.

Special Resolutions

(Pursnant to Section 117 (2))

OF

JOHN BAGNALL & SONS LHMHTED

'lli——ui d

Passed 19th day of June 1934. L@ JUN 15,4 ’
\J [ ‘n

Nt ot P m S

e e

AT an BEXTRAORDINARY GENERAL MEETING of the above-na,med/_
Company, held on Tuesday, the 19th day of June 1934, the
following Resolutions were passed as Special Resolutions :~—

RESOLUTIONS.

1. That the capital of the Company be increased by
the creation of 80,000 new shares of £1 each, ranking pari
passw with the existing ordinary shares of the Company.

2. That i is desirable to capitalise a sum of £20,000
being part of the undivided profits of the Company standing
to the credit of profit and loss account, and aceordingly
that such sum be capialised and appropriated as capital
to and amgngst the holders of the 20,000 issued shares in
the Company by the allotment and issue to such holders or
their nominees of one of the unissued ordinary shares of
£1 cach as fully paid in the capital of the Company for each
ordinary share now held by them respectively.

“ +
Chairman.

¥iled with the Registrar of Companies
on day of
1934,

5.5.8.8.—B20110n-33320a
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26 JUN 1954

STATEMENT of increase of Nomina] Capital made pursuant to s, 112 of
4 & 55 Viet., cap. 39, Stamp Act, 1891, and s. 39, Tinance Act, 19920,
(Norg,~—The Stamp Duty on the Increase of Noming) Capital is Twenty Shiliings

for every £100 or fraction of £100,)

Llhis Statement is to bhe filed with the Notice . of Increase, required by .

Section 52 of the Cowmpanies Act, 1929,

PUBLISUED Anp S0LD By
WATERILOW & SONS LIMITED,
LAW AND COMPANIES STATIONERS AND NEGISIRATION AGLNTS, . i
LONDON WALL, BIRCHIN LANE, AND 40 PARLIAMENT STREET, Loungyffs';‘a@[@?, '

AND TEMPLE ROW, BIRMINGHAIL, AT ‘@y '
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The NOMINAYL CAPITAL of -~ : -
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T e e JUD POSTIALL A 50US Limited
- ‘ ,

has been incrensed by the additions thereto of the sum of £80 000

divided into._ 80,006 shares of €1 each beyond the Registered

Signatme_%gm

Description Secretary

e

Capital of £20,000

Date__19th day of JUne 19 34

This Statement should be signed by an Officor of the Cowpany.
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Motice of Increage in Nominal Capital.
Pursuant to Section 52,

Name J
of l

Company

N JOHK BAGI.:. .. & _SONS ___Limited.

P

Ty e .
%H el DU SRR MR

o

2b JUN 1954

et o b e P

This Notice must be sent to the Regisbrar within 15 days from the date of the passing of the Resolution \;by wiich
the Increase hag beon nuthorised, under a penalty for default,

oy

A Statement of the increase of tbe Nominal Capital must be filed pm;sua;ht to
@112, Stamp Act, 1891, as amended by S. 89 of the Finance Act, 1920. 1f not $o ﬁléd
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 tho Revenue Act, 1903. |
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T 1) BEGISTRAR or COMPANIES,
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Lot s B L B
T ewedieadDl, ) WCILs

seotion 62 of The Companies Act, 1929, that by (a) Specizl

Tt Limited, hereby give you notice, parsuant to

Resolution of the Company dateq the ninetesnth

— s

ML
Jl.:llﬁ.“

increased by the addition thereto of the sum of £ 80,000

&0,000 Ordinary £1

28 followg e Ranking peri passu witn existing ordinary sharog

(State whether Divector or Manag}a} or Secretary,)
Secraes ary '

Dated the _.___ 19th ___day of June 1954

e o 2

(s} * Ordinory,” “Extmurdinmry," or “ Specinl.”
{b) e.g.,  oting Rights," “ Dividends,” ate,
(if any of the new Shaves cre Preference Shaves state whether they are redeemadle op #ot,,

— day of

-~ 1934, the nominga] Capital of the Company has been

beyond the Registered Capital of £20,000 ——
The additiona] Copital is divided ag follows :—
o . Nominal amount
Number of lares Class of Shayes of ench sh are

The Conditiong (b) subjecs to Which the new Shares have been oy are to be issued ars

Signature _| ";,4 ‘Wm&-’@__?;?
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The Companies dcts 1929 and 1947,

COMPANY LIMITED BY SHARLES.

Special Resolution

~(Pursuant to Companies Act 1920, Section 117 (2)

& JOHN BAGNALL & SONS
LIMITED.

Passed 27th April 1948,

AT an EXTRAORDINARY GENERAL MERTING of the Company, duly

convened, and held at the Registered Office, the subjoined SpecIAL

Resor.urron was duly passed : —

RESOLUTION.

That the Axticles of Association of the Company be altered by
the insertion after Article No. 66 of the following additional Article
to be numbered 66A:—

66, It and so long as any other company shall hold pr
be beneficially entitled to not less than nine-tenths of the
capital of the Company for the time being issued such other

&:31 company shall have power from time to time to appoint a

' Director or Directors of the Company and to remove any
Director howsoever appointed and the provisions as to rotation
of Directors contained in Table A shall be subject to the
provisions of this Article. Any such appointment or removal
shall be evidenced by writing under the hand of the Chairman
or the Secretary of the appointing Company.

bbiEme A7

Chairman. .
DI
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THE IRON AND STEEL ACT. 1949

Wotice of Appoinbtment of Stockholders' Representative
in the case of John Bagnall & Sons, Titd.,
Wedneshury, stafls.

To: The Regisbrar of Companies,
Bush House,

Strand, gactT O o
tondon, W. C. 2. 4
et R

Sir,

I, Harry Johnson Peart, c/o N. Hingley & Sons,
Itd., Netherton Iron Works, Dudley, Worcestershire, hereby
give notice pursuant to Paragraph 3 of the Tifth Schedule
to the Tron and Steel Act, 1949, that I was appointed
stockholders' representative for the above Company
on the 18th day of October, 1950. My address for

the purpose of service of any notice or the receipt of
any communication will be:

¢/o N, Hingley & Sons, Ttd.
¢ Wethsrton Lron Works,
- Dudley, Worcestershire.

Datesd this eighteenth day of October, 1950.

signed 45 }?W
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The Companies Act, 1948.

v

COMPANY LIMITED BY SHARES.

Regolutions

(Pursuant to the Companies Act, 1948, Section 141 (2)
% o OF
JOHN BAGNALL & SONS, LIMITED.
Passed 26th day of_.T_anuary 1961.
\ Ar an EXTRAORDINARY GENERAL MrrTing of the above—uamgd

Company, held on the 96th day of January 1961, the following
ResoLuttons were passed as SPECIAL RESOLUTIONS :—

RESOLUTIONS.

1. That Clause 8 of the Memorandum of Association of the
om*any be altered by inserting immediately after paragraph 12 the
following new paragraph, namely :—

&€y ¢ 124. To establish and maintain or procure the establishment
and maintenance of, or to participate or join in, any non-
contributory or contributory pension or superannuation
funds for the benefit of, and to give or procure the giving
of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were ab wrry -tinpe®
in the employment or service of the Company, o
company which is a subsidiary of the Compa

o%rﬂ d
to or associnted with the Company o~ \\%{ﬁb\l v su%:%‘\ \
el (fsil'h

»

-

\.
o,

subsidiary company, or who are or t an
& Directors or officers of the Company or £ any sodlt other i

other company as aforesaid and holdig any salal'iq;i;;,é?"’f“"f
employment or office in the Company ‘or such _ﬁot‘r'féi"
company, and the wives, widows, families n\i\g] fde'ﬁ:éndants
of any such persons, and also to establish and subsidise or

subscribe to any institutions, associations, clubs or fuw;mmm.« ]
(s

v

ealculated to be for the benefit of or to advance! E"an;i‘?}h
interests and well-being of the Company o1’ of any%x ch e s
& Fiog
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other company as aforesaid or of any such persons as
aforesnid and to make payments for or fowards the
insurance of any sucl persons as aforesaid, and to subscribe
or guarantec money for charitable or benevolent objects or
for any exhibition or for any public, general or useful
object, and to do any of the matters aforesaid either alone
or in conjunction with any such other company 3§
aforesaid. >’ )

3. That the regulations contained in the printed Aurticles of
Association, of which o copy has been produced to this meeting and
subseribed by the Chairman of the meeting for identification be and
the sume are hereby adopted as the Articles of Association of the
Company in snbstitution for its existing Articles of Association and to

the exclusion thereof.

Chairman.

8.00.8.8./ DIB180/ST005
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T'he Companies Act, 1862
anmd
The Companies A ct, 1948,

COMPANY LIMITED BY SHARES.

NEW

Guitdes of dssociation
(A donted by Special Besoluiion passed on thelb day of
19 6/)

or

JOHN BAGNALL AND SONS, LIMITED.

PRELIMINARY.

1. The regulations contained in Table A in the First Schedule
to the Companies Act 1862 shall not apply to the Company, but,
subject as hereinafter provided, the regulations contained or
incorporated in Part II of Table A in the First Schedule to the

Companies Act 1948 (hereinafter referred to as *“ Table A, Part I1”’) -

shall apply to the Company.

9. TRegulations 8, 5, 53, 71, 75, 77, 88, 89, 96, 97 and 136 of
Part I of Table A in the said Schedule to the Companies Act 1948
(hereinafter referred to as *“Table A, Part I”’) shall not apply to
the Company, but the Articles hercinafter contained, and the
remaining regulations of Table A, Part I, and regulations 2 to 6
inclusive of Table A, Part II, subject to the modificstions herein-
after expressed, shall constitute the regulations of the Company.

SHARES.

8. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2 of
Table A, Part II, and to the provisions ol the next following Axticle,

to such persons at such times and generally on such terms and .

conditions as they think proper, provided that no shares shall be
jesned at a discount, except as provided by Section 57 of the Act.

4. Unless otherwise determined by the Company in G .ral

Meeting any original shares for the time being unissued and any new,
shares from time to time to be created shall, before they are issued

Le offered to the members in proportion, as nem‘ly as may be, to the
t-aeber of shares held by them. Such offer shall be made by notice
specifying the number of shares offered, and limitiug a time within

R s

gy e

PRSP

o

-

s
T

NP
s



6

which the offer, if not aceepted, will be decmed to be declized, and
after the expiration of such time, or on the receipt of an intimation
trom: the person to whom the oftel is made that he declines to accept
the shares offercd, the Direclors may, subject to these Articles,
dispose of the sarne in such munner as they think most beneficial to
the Company. 'The Directors may, in like manner, dispose of any
such new or original shares as aforesaid, which, by reason of the
proportion horne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offcred in manner hereinhefore provided.

5. Suhject to the provisions of Secction 58 of the Act, any
preference shares may, with the sanction of a Speeial Resolutlon be
issued upon the terms that they are or at the option of the Company

are liable to be redeemead.

6. 'The capital of the Company at the date of the adoption of
these Articles is £100,000, divided into 100,000 Ordinary Shares of
£1 each.

LIEN.

7. In regulation 11 of Table A, Part I, the words ‘¢ (not being
a fully paid share) > und the words ¢ (other than fully paid shares) >’

shall be omitted.
TRANSMISSION OF SHARES.

8. The proviso to regulation 82 of Table A, Part I, shall be
omitted, <

NOTICE OF GENERAL MEETINGS.

9. The words and figures *‘ regulation 184 of these regulations *’

shall be substituted for the words *‘ the regulations of the Company >’ .

in regulation 50 of Table A, Part I,

PROCEEDINGS AT GENERAL MEETINGS.

10. 'The words *‘ the appointment of, and * slmll be omitted in
regulation 52 of Table A, Part 1.

11. The word ** twenty-four shull be subshtutcd for the
word ‘¢ thirty ** in regulation 57 of 'l‘a,b]e A, Palt I,

12. The words *‘ or not carried by a pdltl(‘l‘]m ma;]onty *? shall
be inserted after the words *“ or lost*’ in rwulation ‘;3 of Table A,

Part 1.
DIRECTORS.

18. Unless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less than

% ]
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Byn nor more than ~even.  The Directors at the dute of the adopfion

of thewe Articles are Colonel Perey Hudson Jones, Edward Thomas
Elnvell ind Baymond John ‘Footh.

Lk A Direeter shalt not be required to hold any share
yaalifieation,

15, I and so long as any other company shall hold or be
heneficially entitled to not less thon nine-tenths of the capital of the
Coripuny for the time being issued, such other company shail have
power from Line to Lime to appoint a Director or Directors of the
Company and to remove any Director howsocever appointed, and the

rovisions of Tuble A, Part I, shall not apply to any Director so
appointed. Any such appointment or removel shall be evidenced by
writing under the hand of the Chairman or the Secretary of the
appoitting company.

16. The words ““in General Meeling *’ shall be inserted nfter

the words ““ unless the Company *’ in regulation 78 of Tuble A,
Part 1.

17. The Directors may establish and maintain or procuve the
establishment and maintenance of, or participate or join in, any
non-contributory or contributory pension or superannuation funds for
the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments 1o any persons who are or were
at any time in the employment or service of the Company, or of any
company which is a subsidiary of the Company or is allied to or
assoc'. %ed with the Company or with any such subsidiary company,
or who ar¢ or were at any time Directors or officers of the Company
or of any such other company as aforesaid, and holding any salaried
employment or office in the Company or such other company, and
the wives, widows, [amilies and dependants of any such persons, and
also establish and subsidise or subseribe to auny institutions,
associations, clubs or funds caleulated to be for the benefit of or to
advance the intevests and well-being of the Compuny or of any such
cwler company as aforesnid, or of any such person as aforesaid, and
make payments for or towards the insurance of any such person es
aforesaid, and subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any publie, general or
useful object, and do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesnid. Subject
abways, if the Statutes shall so require, to particulars with respect to
the proposed msyment being disclosed to the members of the
Compsny and to the propiwsed payment so disclosed being approved by
the Company, any Director holding any such employment or office
shall be entitled to participate in and retain for his own benefit any
such donation, gratuity, pension, allowance or emolument.

18.  For the purpose of any scheme instituted by the Company
for providing pensions, life assurance or other benefits for its
employees the Directors shall be deemed employees of the Company,
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and pery accordingly (f otherwise squatified under the pro\'isio‘ns of
the scheme) become members thercof and receive and refsin ol
benefits to which they muy become entitled thereunder. “The
Divecters may jury out of the (‘ompany’s moneys any premiums or
contributions beconming pryable by the Company under the provisions
of such scheme in respect of Directors who are mermbers thereof, and
any Director may vote at Board Meetings upon any resolution or
matter reiating to any such scheme (including resolutions for
paymsent by the Company of contributions therenmder) notwith-
standing that he is personally interested in such resolution or matter.
Tn the event of any conflict between this Article and any other Article
of these presents the provisions of this Article shall iu all cases prevail.

DISQUALIFICATION OF DIRECTONIS.
19. The office of a Director shall be vacated—

(1) T# by notice in writing to the Cempany he resigns the
office of Director.

(2) Tt he ceases tu be a Director by virtue of Section 182 of
the Act.

(8) If he becomes bankrupt or enters into any arrangernent
with his creditors.

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

(5) If he becomes of unsound mind.

(6) It he is removed from office by a resolution duly passed
pursuant to Section 184 of the Act.

20. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required to vacate
his office by, reason of his attaining or having altained the age of
seventy years or any other age. |

ROTATION OF DIRECTORS.

"21. At the Annual General Meecting in every year one-third

of the Directors for the time being, or if their number is not three
or a multiple of three then the number nearcst to one-third, shall
retire from office.

22, The words “if willing to continue in office” shall be
substituted for the words ““if offering himself for re-election’’ in
regulation 92 of Table A, Part I. ‘

CAPITALISATION OF PROFTIS.

28. All the words in regulation 129 of Table A, Part I, after
the words ‘‘ providing for the allotment te them respectively, credited
as fully paid up®® shall be deleted, and the following words shall be

IR ¢ 3
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substitnted therefor: ¢ of any further shares to which they may be
erditled upon such capitalisation and any agreement made under such
authority shall be effective and binding on all such members >,

NOTICES.

24, In regulstion 181 of Table A, Part I, the words *“ in the
case of a notice of & meeting *” and all the words after the words * the
letter containing the same is posted >’ shall be omitted.

WINDING UP.

25. In regulation 185 of Table A, Part I, the words * witl.
the like sanction’’ shall be inserted immedietely before the words
** determine how such division,”’ and the word ‘* members ** shall be
substituted for the word ** contributories 7.

INDEMNITY.

26. Tvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or ineur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings,
whether civil or eriminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application under
Section 448 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto. Buk
this Axticle shall only have effect in so far as its provisions are not

avoided by Section 205 of the Act.
/2/( DD
Chairman.
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The Companies et 1362
and
The ('ompanies ety 1948,

i

¢COMPANY LIMITED BY SHARES.

e

femorandmum of EAsspriation

(ds altered by Special Resolution pc:;scd on thesd day of
19 OF)

or

JOHN BAGNALL AND SON3, LIMITED. -

1. 'The name of the Company is * Joun BAGNALL AND Sons,
Liarep.”’

2. 'The Registered Office of the Company will be situate }

Tngland.
(?39
8. 'The objects for which the Company is establis \eg:i\ré-‘:—
r@ﬁ%ﬁox Qgﬁo})r
e agreq& on by
; thathis to say 1 —;

1. The carrying into effect the agge
any modifieation thereof which mh
the parties thereto and the Compan

An agreement dated the 6th diy 878,
made between Richard Samuel By e William
Sutton Nayler, and Joseph N#fler, trustees
and executors of the will of James Regnall,
late of Gold’s Hill, Staffordshire, Coal and
Tronmaster, deceased, . ¢ the one part, and George .
Bytheway, of Walsa®i, tiwaffordshire, Accountant, 0s
2 Trustee for ad ¢y wehall of the (then intended)
Company, of the other part, for the purchase of the
Goodwill of the business carried on under the firm of
¢ John Bagnall and Sons,” and ol the several Iron
Works and Collieries referred to in the said agree-
ment, snd which are carried on and worked in
conmexion with the said business, and of the plant,
stock and other properties connected with the said
collicries and works respectively.

2. The purchasing, leasing, or otherwise wequiring of iron
works, collieries, coal mines, iron mines, or any other

mines, mining ground, or minerals, and particularly the NEE RN
purchasing leasing, or otherwise acquiring of the iron - : 1
works and collieries, coul ard ironstone mines and other P
properties, lands and hereditaments mentioned or o

veferred to in the said agreement, and other works and

( i IR LA TED. \
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\ ‘ \ N, /
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-

hereditaments held in connection therewith and the

searching For, and getting, and working, raising, and
making merchantable and selling and disposing of iron,

coal, ironstone, and all ores, metals, and minerals
whatsoever.

The carrying on the trades or businesses of iron masters,
coul masters, miners, smelters, engineers, steel
converters and manufacturers, iron founders, and
general contractors in all their branches, and the
making, purchasing, hiring, and selling railway and
other plant, fittings, machinery, and rolling stock.

"The purchasing and selling of iron, coal, metals, and any
other materials, articles, or things, either as merchants,
or on commission, or as agents, Or otherwise.

The purchasing or taking in exchange or on lease,
renting, occupying, or otherwise acquiring of any
works, collieries, lands, hercditaments, premises,
properties, estates and effects, or any grants,
concessions, leases, oOr other interest therein, and
purchasing or working of any patent or patent rights

which may be considered, desirable for the interests ok
the Company.

The purchasing the goodwill or any interest in any trade
or business of 2 nature or character similar to any trade

or business which the Company may be authorised to
carry Om.

The draining, paving, planting, building on or other-
wisel improving and realising of all or any parts of the
lands from time to time purchased, taken in exchange,
or on lease, or otherwise acquired by the Company, and
the managing, [arming, cultivating, maintaining,
improving, under-letting, setting, leasing, exchanging,
selling, and othexrwise dealing with and disposing of all
or any parts of the lands, hereditaments, and real and
personal estates and properties, and effects of the
Company, and in such manner, and on such terms, and
for such purposes as the Company think proper.

The construction of any waterworks, ponds, reservoirs,
or watercourses, and the promoting, making, providing,
acquiring, leasing, working, using, and disposing of
railways, tramways, and other roads and ways, and
canals, for the more convenient access to any parts, or
otherwise for the benefit, or supposed benefit, of any
property of the Company, or for any other purpose.

The contributing to the expense of constructing,
making providing, acquiring, working, and using the
same.

The making and carrying into effect of arrangements
with landowners, railway —companies, shipping

.
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eomy anies, carriers, and other companies and persons,
for th> purposes of the Company.

L 3 . - L] .

he making and carrying into effect of arrangements
yit's sespeet to the union of interests or amalgamation,
shar in whole or in part, with any other companies or
persene having similar objects to this Company.

The establishing and regulating of agencies for purpascs

of the Company, whether in the United Kingdom or
nbroad ; and

12. (o) 'T'o establish and maintain or procure the establish-

18.

ment and maintenance of, or to participate or join in,
any non-contributory or contributory pension or
superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or
were at any time in the employment or service of the
Company, or of any company which is a subsidiary of
the Company or is allied to or associated with the
Company or with any such subsidiary company, or who
are or were at sny time Directors or officers of the
Compuany or of aov such other company as afqyesaid
and holding any salavied employment or ofﬁc/e/ in the
Company or such other company, and the ‘swives,
widows, families and dependants of any such persons,
and also to eslablish and subsidise or subscribe to any
institutions, associntions, clubs or funds caleulated to be
for the benefit of or to advance the interests and well-
being of the Company ot of any such other company as
aforesaid or of any sach persons as aforesaid and to
make paywents for or townrds the insurance of any such
persons A8 aforesai¢, and to subscribe or guarantee
money for eharitable or benevolent objects or for any
exhibition or for suy public, general or useful object,
and to do any of the yartters aforesnid either alone or
in eonjunction with any such other company as
aforesaid.

The doing ot all sueh other things as are incidental or
condu e to the aitaimnent of the above objeets.

4. The linbility i the Hembers i limited. o

The ecapital of the Compauy is £800,000, divided “into

80,000 shares of £10 ench.

Nore:—

Y

15th May 1886, Capilal reduced 10 gan, 0 divided lo

20,000 shares of £1 each.

10th June 1984, Capilel “sereesed b £ O by, The

crection of 80,000 chares of v ondh,
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W, the several persons whose mnies and addresses ae subseribed,
are desirons of heing formed inte 2 Company, in parsuance of this
Megraandum of Assoviation, and we respectivdy agree to take the
nunther of shares in the capital of the Compaeny seb apposite to our
respeetive names:—

Number of Shares
NAMES, ADDRESSES aND DESCRIPTIONS OF SUBSCRIBERS. taléﬁ%,;’ﬁbﬁ’,'ch

WILLIAM SUTTON NAYLER,
of No. 3, Brunswick Terrace, ‘Wednesbury,
Stuffordshire, Ironmaster. - - - Tifty.
HANBURY BARCLAY,

Church Hill House, Handsworth, Staffordshire,
Tube Manufacturer. - - - - Fifty.

JOSEPH NAYLER,
No. 8, Victoria Terrace, Walsall, Staffordshire,
Tronmaster. - - - - - - Fifty.
SAMPSON SAMUEL LLOYD, Jun,,

Olton ITall, Solihull, Warwickshire, Tube
Manufacturer. - - - - - - Fifty.

JOHN NICHOLAS HARRINGTON,
of Greenford Iall, Greentord, Middlesex,
Barrister-at-Law. - - - - - TFifty.
JOHN RICHARDSON,
of No. 8, Grent Winchester Styeet Buildings, in
the City of London, Yronmaster. - - Fifty.
CHARLES FLETCHER RICHARDSON,
of No. 8, Great Winchester Street Buildings, in
the City of London, Public Accountant. - Tifty.

Datr * 15th March, 1873.

Witness to the Signatures of TTANBURY BARCLAY, SAMPSON
gamuer Lwpoyp, Joun IRICHARDSON, gnd CunarLes FLETCHER
RICHARDSON,

LAURISTON W. LEWIS,
Solicitor,
WALSALL.
Witness to the Signatures of "WrLLiAM SurtoN NAYLER and
Joseru NAYLER, :
Ww. 1. DUIGNAN,
Solicitor,
‘WALSALL.
Witness to the Signature of JOIN NiciioLas HARRINGTON,
ALEXANDER CLOY,
Shorthand Writer, "
16, Sandringham Road,
Lonpox, E.

jféw ‘0 & Leee 60757 %ﬂwmaﬂd“tm—;a&“,
of Boooccation cwo Alleract by Shecicct |
S olefion fFAPEX on fhre 24 ‘afmﬂ{? Frse cecny (i
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The Companies Act, 1948,

COMPANY LIMITED BY SHARXS.

Oruinary Resolution

OF

JOHN BAGNALL & SONS, LIMITED

Passed on the 20th day of March, 1964,

Company, duly convened, and held on Friday, the 20th day o
Mareh, 1964, the following RESOLUTION was duly passe

OrpNARY RESOLUTION, namely : —

RESOLUTION.

Phat with a view to the aequisition of the wihole of the urndery
“takings of ‘Lhe Earts Iill Tron Company Limited and Jolhn
Bradley & Co. (Stourbridge) Limited and of part of the under-
taking of Coombs Wood Collieries” Limited the authorised
capital of the Company be, and it is hereby increased to £223,998,
by the ereation ol 123,998 Ordinary Shares of £1 each to rank
pari pessu in al} respects will Lhe existing Ordinary Shares in the
eapital of the Company.

Chairman. N
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THE COMPANIES ACT, 1948

1

®  Potice of Increage v Pominal Capital

Pursuant to section 63

asiert the JOHN BAGNALL & SONS
Hame
af the

{'nmpany

LIMITED

Nore.-~This Notice and s printed copy of the Resolution s iing the increass niust be '
O] filed within 16 days after the passing of the Resolutioh, If default is made the
Company and every oflicer in default is liable to a default fine (seo. 63 (3) of the Act).

A filing fes of ba. is payable on this Noti » in addition to the Board of Trade
Registrotion Foes (if any) and the Copital Dusy payable on the inorease of Cnpital.
(Sen Twelfth Sohedule to the Act). ‘

Fricented by

' - Kyeamon Qosdlle 14,

Vs eyt e EEETRERE SRS et e

RO T e b
The Solicltors’ Law Stationery Society, Limited :;:‘};-;;i@& - N
+1.192 Fleet Street, B.O4 ; 3 Bucklersbury, I;}:(’]_A; 49 Bedford Row, W.G.1; 6 Victoria.Street, S.V.1;

i ludtlinema 2421 Mhaolon Cewnak Oan A0 2 91 R Avweh
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T 2L REGISTRAR OF COMPANIES,

JOHN BAGNALL & SONS

T R

B e L e

Limited, hereby gives you notice, pursuant to

»Section 63 of the Companies Act, 1948, that by a = STiinsry
20th March 196__1.!:....

Resolution of the Company dated the day of

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

the sum of £123,32% beyond the Registered Oapital
of £ 100,000°

The additional Oapital is divided as follows:—

Nominal amount
Number of Shares Class of Share of each Share

12%,998 Ordinary One pound

Thr Conditions (e.g., vobing rights, dividend rights, winding-up rights, ete.)

subjeet to which the new shares have been, or are to be, issued are as follows :—

The new Ordinary Shares rank pari passu in all respects with t'n

sxisting Ordinary Shares in the capital of the Company.
LA d N

. L o
“.* I any of the new shares ura Preforence Shares stale whether they ave reddéemable or not.

. . o .
Signature fﬂ M ’

Stats whether Diractor} %m;&dm

or Scorclary

. & ; .
Daded the . "»‘-?‘27 day of /&{AM’% R i N

is reserved for binding\\and must not be written across

Y

Note.—This margi:
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THE STAMP ACT,| 1§91

(34 & 55 Vier,, Ce. 39)

)
299
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COMPANY LIMITED BY SHARES

Btatement of Fucrease of the Hominal Capital

or

JOHN BAGNALL & SONS

REGISTEAED

11 RUGIT64

Yarsuant 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.

=

NCQTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100. . :

" |s Statement Is to be filed with the Notice  of Increase which must be filed
pursuant to Section 63 (1) of the Companles Act, 1948. If not so filed within

2 I5 days after the passing of the Resolution by which the Capital is Increased,
e 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))

sy
(g i tia oo g Y ir s L A

Jiresented by

. byenory Raadle . £o -

6

The Solicltors® Law Statlonery Soclety, Limited.
22 Chancery Lane, W.CG.2; 3 Bucklershury, E.C4; 49 Bedford Row, W.C.1; & Victoria Streat, U, W.13
15 Hanover Street, W.1; 55.59 Newhall Strect, Blrminghany, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
Johu Streer, Liverpool, 2;  28-30 John Daltou Street, Mancheswer, 52 157 Hope Street, Glasgow, G2,

PRINTERS AND PUZLISHERS OF COMPANIES' IuKS AND FORMS



THE NOMINAL CAPITAL

OF

JOHN BAGNALL & SONS

——— L cpamrecn rEmTTTesEREARARIESL rnsupamipEaT AXER bio 8 SR WATIET

[ — __Limited
has by a Resolution of the Company dated

Cotn wazen ... 190.%. beeri increased by
the addition thereto of the sum of :,€_."-’-3998
divided into :-—

..... 123,998 ordinary _Shares of......91*:.-,»293_{%2._....._each

]

beyond the registered Capital of.0% i thousand

pounds

e

aru—

j
: /
Signatur . .

Vet

(State whether Dirccior o Seerelaryf). ..,b("i’w’%" ,

Dbl T e '.?,ffﬁ.,.x..,.“..._..day of {in tr 1064

Note—This margin is reserved for bind

ing and must pot he written across

£}
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THE COMPANIES ACTS 1948 1o 1967

ORDINARY AND SPECIAT RESOLUTIONS

of
JOHN BAGNALL AND SONS TIMITED

Pagged on 24thJuly 1969

IS S S

At an EXTRAORDINARY GENERAL MEETING of the above-named
Gompany, duly convened and held at Lea Brock Iromworks,

e s e 22202

Wednesbury, Staffordshire, ’ \
on 24thJduly, 1969, the following regolutions were duly
passed, that numbered 1 as an Ordinaxry Resolution and
those numbered 2 and 3 as Special Resolutions of the
Company s—

&

RESOTLUTIONS

1, That with a view to the acquisition of the whole of
the issued share capital of the British Tgycd Chain
Gompeny Limited and W.G. Electrical Welding & Frgineering
Timited the capltal of the Company be increased to
£763,718 by the creation of 539,720 Ordinary Shares of
One Pound each to rank pari passu in all respects with
the existing Ordinary Shares of £1 each in the capital of

the Company.

5. That the objects of the Company be altered by the
deletion of the provisions of Glause 3 of its Memorandum
of Asgociation and the substitution therefor of the
provisions set out in Clause 3 of the draft amended ,
Memorandum a print of which ig laid before the meeting

and for the purposes of identification signed by the
Chalyman thereof.




n2w

3, That the Articles of Association contained in the
printed document laid before the meeting and signed by
4he Ohairman thereof for the purposes of idemtification
be and the game are hereby adopted as the Articles of
Association of the Company in lieu of and to the
excluslon of the existing Articles.

Chairman
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Certificate of Incorporation
of
JOHN BAGNALL ‘AND SONS, LIMITED.

I hereby Certify That JOHN BAGNALL AND SONS LIMITED
is this day Incorporated under Companies Act, 1862, and

that this Company is Limited.

Given under my hand at London, this Twenty-first day

of March One Thousand Eight Hundred and Seventy-Three.

E. C. CURZON,
Registrar of Joint Stock Companies.
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THE COMPANIES ACT, 1862
and

THE COMPANIEE ..CTS,19U8 to 1967

Memorandum of Association
(As altered by Special Resolutions passed on the
26th day of January 1961 and the . day
of July 1969. )

of
JOHN BAGNALL AND SONS, LIMITED.

1. The name of the Company is "JOEN BAGNALL AND SONS,
LIMITED, "
2. The Registered Office of the Company will be situate
in England.
3. The objects for which the Company is established
are:- ‘
4.(1)The carrying into effect the agreemént fdliéwing;
or any modification thereof whiqh may be agree&
upori by the parties thefeto and themCompany,‘that
is to say:- - C
An agreement dated the 6th day of March, 1873,
made between Richard Samuel ﬁagnall}”Wii}iam Sutton
Nayler, and Joseph Nayler, trustees and executdrs of
the will of James Bagnmzil, late of Gold's Hill,
Staffordshire, Coal and Ironmaster, deceased, of
the one part, and George Bytheway, of Walsall,
Staffordshire, Accountant, as a Trustee for and’
ot behalf of the (then intended) Company, of the
other part, for thepurchase of the Goodwill of
the business carried on under the firm of
"John Bagnall r 4 Sons," and of the éeveral Iron

Works and Collieries referred to in the séid

agreement, and which are carried on and worked in
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connexion wWith the said business, and of the plant,
stocl and other properties connected with the said
collieries and works respectively.
The purchasing, leasing, or otherwise acgquiring of
iron works, collieries, coal mines, iron mines, or any
other mines, mining ground, or minerals, and partieuiarlyk
the purchasing,leasing, or otherwise acquiring of the iron
works and collieries, coal and ironstone mines and
other properties, land and hereditaments mentioned or
referred to in the said agreement, and other works and
hereditaments held in connection therewith; and the
searching for, and getting, and working, raising, and
making marchantable and selling and disposing of iron;_
coal, ironstone, and all ores, mgtgls, and minerals
whatsoever, ﬂ
The carrying on the trades or businesses of iron
masters, coal masters, miners, smelters, enéﬁneers,
steel converters and manufacturers, ;ron founders,
and general contractors in all the;f 5ranches, and

, i
the making, purchasing, hiring,‘andlselling railway
and other plaﬁt,‘fittings,\machinery, and roliing
stock. | ‘ ‘
The purchasing and selling”of,irqn, coal, metals, and any
ather materials,'arbicigs; or”%hiﬁgs, eﬁthgr as .

merchants,; or on commisaiqnj.orfgs,ggents, or
I ’ ‘ '\1",;“‘,“ ‘
otherwise,

A S 4 e
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(2} Tn carry on any obher business which in the
apinlon of the Directors of the Company may seem capable
of being conveniently carried on in connection with or as
ancillary to any of thas above businesses or to be
caleulated directly or indirectly to enhance “he value
of or render profitable any of the property of the
Company or to further any of its objects.

(C) To manufacture, buy, sell, and generally deal in
any plant, machinery, tools, goods or things of any
deseription, which in the opinion of the Company may
be conveniently dealt with by the Company in connection
with any of its objects. |

(D) To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings} works, plant
and machinery nececsary or convenient for:the business
of the Company or to join with any person, firm or
company in doing any of the things aforesai&.‘

(E) To purchase, take on lease,rexchangé; hire or
otherwise acauire and hold for'ény estate or interest
any real or personal property and any\rights or privil?geé
vhich the Company may think necessary or &onveniént fof
the purposes of 1ts business.

() To apply for, purchaég or otherwise acquire any
designs, trade marks:"batentslfiicgﬁces, concessions ani
the like, conferring an exclﬁéi&ecor nonwexclﬁsivg or
limited right of user or any secret or other infbrmation

as to an, invention which may seem capable of being used

emar e Ty A I
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for any of the purposes of the Company or the acquisition
¢f which may seem calculated directly or indirectly to
benefit the Company, and to use, exercise, develop, grant
licences in respect of, or otherwise turn to account any
rights and information so acquired.

{G) To purchase, subscribe for or otherwise acquireg
and hold and deal with any shares, stocks or securities
of any other company.

(H) To purchase or otherwise acquire zll or any
part of the business, property and liabilities of (i) any
company carrying on any business within the objects of
the Company or (ii) any person or firm carrying on any
business within the sald objects, and to conduct and
carry on, or liquidate and wind up, any such business.

(I) To pay for any property or rights acquired by
the Company, either in cash or shares, with or without
preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities
which the Coumpany has power to issue or partly in one mode
and partly in another, and generally on such terms as the
Company may determine.

(J) To accept payment for any property or rights
sold or otherwvise disposed of or dealt with or forlahy
services rendered by the Company, either in cash, by
instalments or otherwise, or in shares of any company
with ow wishont deferred or preferred rights in respect’

of dividenid c. repayment of capital or otherwise, or by

4
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means of a mortgage or by der-ntuves n; . benture stock

of any company or partly in one moile .o ¢ »%™5ly in another,
and generally on such terms &. ‘ve Cowpany may determnine,
and to hold, deal with or dispose of any consideration

s0 received.

(K) To issue, place, underwrite, or guarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting, or guaranteeing the subseription
of shares, notes, debentures, debenture stock, bonds,
stocks and securities of any company at such times and
upon such terms and conditions as to remuneration and
otherwise as may be agreed upon.

(LY To borrow or raise money uﬁon such terms and
on such security as may be considered expedient and in
particular by the~is$ue or deﬁosit of notes, debentures
or debenture stock (whetheriperpetual o not) and to
secure the repayment of any money borrowed, ralsed or
owing by mortgage, charge or lien upon the whole or any
part of the gndertaking, property and assets/of the;
Company, both present and future, including its uncalled
capital. .

(M) To stand surety for or to guafantee sﬁﬁbort or
secure the performance of all or any of the obl%éations
of any person, firm or company whether by personal covenant
or by mortgage, charge or lien upon the whole or any part
of the undertaking, property and assets of the Company,

both present and future, including its uncalled capital




oy Ly hothn sueh methods; and, in particular bub without
iimiting the generality of the foregoing, to guarantee,
gupport or secure whether by personal covenant or by any
suich mortgage, charge or 1ien or by both such methods the
performance of all or any of the obligations (including
the repayment or payment of the principal and premium of
and interest on any securities) of any company which is
for the time being the Company's holding company (as
defined by Section 154 of the Companies Act 1948) or
snother subsidiary (as defined by the said Section) of
any such holding company _i

(N) To invest and deal with the moneys of the
Company not immediately required, for the purpcses of its
business in or upon such investments and securities |
(including land of any tenure in any part of the world)
and in such manner as may from time to time be considered
expedient and to dispose of or vary any such inveStments
or securities. |

(0) To lend money or give credit to‘such persons,
firms or companies and on such terms as may be considered
expedient and to receive money on deposit or loan from
any person, firm or company.

(P) ‘o enter into any arrangement with any Government
or other authority, supreme, municipal, local or otherwise,
and to obtain from any such Government or authority‘all
rights, concessions and privileges which may seem

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

ve
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cotain or to endeavour to obbain any provisional order of
the Board of Trade, or any Act or Aets of Parliament for
the purposes of the Company or any other company-

(Q) To enter into partnership or into any arrange-
ments for joint working in pusiness or for sharing profibts
or to amalgamate with any person, firm or company
carrying on. or proposing to carry on any pusiness which
the Company is authorised to carry on or any busiﬁess or
transaction capable of being conducted sO a8 directly or
indirectly to benefit the Company.

(R) To grant pensions, allowances, gratuities and
bonuses to the of ficers, ex-officers (including Directors
and ex-Directors), employees or ex-employees of the Company
or of any subsidiéry, allied or associated company or of
the predecessors-in_business of all or any of them or -the
families, dependants or connections of such persons, and
to make payments towards insurance and to establish or
support or aid in the establishment and supﬁort of-
assoclations, institutions, clubs, funds, trusts and
schemes calculated to benefit such pefsons.

(s) To subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any
useful object of a public or general nature.

(7) To undertake and execute either gratultously
or otherwise any tpusts the under-taking whereof may
seem desirable.

(U) To sell, exchange, lease, dispnse of, turn Lo

e o R S T T SRS T o



aencunt ov otherwise deal with the wnole or any part of
the une:rtaking ¢f the Company for such consideration as
may be considcwed expedient.

(¥) ‘o promote, finance or assist any other company
for the purpose of acquiring all or any part of the
nroperty rights and liabilities of the Company or for
any other purpnse which may seem directly or indirectly
caleulated to benefit the Company.

(WY To draw, make, accept, endorse, di.scount,
negotiate, execute and issue promissory notes, bills of
exchange, bills of lading, scrip, warrants and other
transferable or negotiable instruments.

(Xi To distribute among the Members in specie any
property of the Company, or any proceeds of sale cr‘ 
disposition of any property of the Compahy, and f@bjsuch
purpose to distinguish and separate capital from p%pfits,
but 8o that no distribution amounting to a reduction of,
capital shall bc made except with the sahction (if any)
for the time being required by law.

(Y) To procure the Company to be registered in any
country or place outside Great Britain.

(Z) To do all or any of the above things in any
part of the world either alone or in conjunction with
others and either as principals, agents, contractors,
trustees or otherwise and either by or through agents,

sub-contractors, trustees or otherwise. .
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(AL} To do 21l sueh other things as may he deemed
incidental or condueive to the attainment of the above
objects or any of them.

It is hereby declared that where the context so admiss
the word "eompany" in this clause shall be deemed %o
inelude any partnership or other body of persons whether
or not incorporated and, if incorporated, whether or not
a company within the meaning of the Companies Act 1948
and that the objects specified in each of the sub-clauses
of this clause shall be regarded as independent objects
and accordingly shall in no wise be limited ox restricted
(except where otherwise expressed therein) by reference
to or inference from the terms of any other sub—clagse
of the name of the Company bhut may be carried out ;ﬂ
as full and ample a manner and construed in as wide
sense as 1f each defined the objects of a separate
and distinct company.-

k., The liability of the Members is limited.
5. The capital of the Company is £300,000, divided into
70,000 shares of £10 each.

Note:~

(1) 15th May 1886, Capital reduced to £20,000 divided
into 20,006 shares of £l each.

(2) 19th June 1934, Capival inereased to £100,000 by
the creation of 80,000 shares of £1 each.,

(%) on 20th March 1964 by an Ordinary Resolution passed

at an Extraordinary General Meeting the Capital of the

T T
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(4)

e wag sacpessed o 223,998 by the creavion of

REAST QLS

L4, G0 Crdlneey Onares ¢f §1 each to rank pari passu
in sii respects with tha existing Ordinary Shares in
the Capital of the Company-

By an Ordinary Resolution passed at an Extraordinery
General Meeting held on July, 1969 the
capital of the Company was increased to £763,718 by the
creation of 539,720 Ordinaﬁy Shares of &l each to rank

pari passu in all respect with the existing Ordinary

ahapes in the Capital of the Company.

10,
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Wy Lo sovepil persons whose names and addresses are
gubscribed, are desirous of being formed into a Company,
in pursuance of this Memovandum of Association, and we
respectively agree to take the number of shares in the

capital of the Company set opposite to our respective

names: -
NAMES, ADDRESSES AND DESCRIPTIONS Nunber of Shares
OF SUBSCRIBERS taken by each
Subsceriber

WILLIAM SUT'TON NAYLER, g
of No.3, Brunswick Terrace, L E
Wedneghury, ' !
Staffordshire, Ironmaster. Fifty .

HANBURY BARCLAY,: ,
Church Hill House, .
Handsworth, Staffordshire, B

Tube Manufacturer. Mifty. i

JOSEPH NAYLER, :
No.3, Viehtoria Terrace, y%
Walsall, Staffordshire, i

Ironmaster. Fifty. 'ﬁ?

al

SAMPSON SAMUEL LLOYD, Jun., ‘ &
Olton Hall, it
Solihull, Warwickshire, . i

Tube Manufacturer. Fifty. i

JOHN NICHOLAS HARRINGTON, o

of Greenford Hall, , 5

Greenford, Middlesex, g

Barrister-at-Law. Fifty. i

wh—_ M

JOHN RICHARDSON, o p

of No.8, Great Winchester Streebt L -
Buildings, in

the City of London, .
Ironmaster. Fifty.

contd/veaeas

11,
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CHARLES FLETCHER RICHARDSON ,
of No.8, Great Winchestelr Styreet

Buildings, in
the City of Londomn,
Public Accountant. Pifty.

Dated Lovh March, IEYED

Witness to the Signatures of HANBURY BARCLAY, SAMPSON

SAMUEL LLOYD, JOHN RTCHARDSON, and CHARLES FLETCHER

RICHARDSON,

LAURISTO: W. LEWIS,
Sol.citor,
Walsall.
Witness to the Signatures of WILLIAM SUTTON NAYLER and

JOSEPH NAYLER,

W.H, DUIGNAN,
Solicitvor,
Walsall.

Witness to the Signature of JOHN NICHOLAS HARRINGTON,

ALEXANDER CLOY,
Shorthand Writer,
16, Sandringham Road,
London, BE.

This is a print of the draft amended Memorandum referred
to in Resolution 2 proposed as & Special Resolution at
the Extraordinary General Meeting of the Company held on

2u® July, 1969.

/Z”"'?*/\/« T

Chairman.

12,
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THE CCHPANIES ACTS 164§ to 1967

CONFPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
~ of -
JOHN BAGNALL AND SONS, LIMITED.

(Adopted by Special Resolution passed
on the day of July,1969)

PRELIMINARY - PRIVATE COMPANY
1. The regulations in Part I and regulations 2, 3 and
4 in Part II of Table A in the First Schedule to the
Companies Act 1948, as amended by the Companies Act
1967 (hereinafter called Table A), shall apply to the
Company so far as the same are not excluded or variedl
hereby. The regulations in Table A in the First
Schedule to the Companies Aet 1862 shall not apply to
the Company. |

INTERPRETATION

2., *References in Table A and in these Articles to
tthese regulations" shall be construed as references to
the regulations of the Company for the time being in |
force, whether contained in Table A or ih these Articles.m
Except aw otherwlse stated references herein to pafticular
regulations of Table A are references to those cpntained;
in:Part I thereof,

SHARE CAPITAL AND VARIATION OF
RIGHTS

3,01 If any such separate General Meeting as is referred

%3
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to “novegulisvion & of Toble A shall be adjourned by
peosor of there being no quorum present and if at the
adjourned meeting a quorum shall not be present within
fifteen miautes from the time appointed for such
adjourned meeting, those holders of shares of the class
in question who are present shall be a guorum and
regulation 4 of Table A shall be modified accordingly.
%3.Cc  If any class of shares shall be issued with any
preferential right to dividend or return of capital,
the creation or issue of other shares, ranking paril passu‘
with that class as regards either dividend or return of
capital, shall (unless otherwise expressly provided by
the terms of issue of the saild class) be deemed a.
variation of the rights of the holders of that class of
shares. Regulation 5 of Tablé A shall not apply.

. LIEN

4, The Company's liens shall apply to all shares whether

or not fully paild and accordingly, in regulation 11 of

Table A, the words "(not Being a fully péid share)" and

the words “(other’than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

5. The Directors may, in their absolute dlscretlon and

without assigning any reason therefor, decllne to reglster

any transfer of any share, whether or not 1t is a fully‘

paid share. Regulation 24 of Table A sha]l not abply.
MEMBERS ' RESOLUTIONS

-

6. Subject to the provisions of the Act, a'resolution

in writing signed by all the members of the Company who

2.
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ar tro o dste of guch resolution were entitled fo receive
a0t 'ee of and to atsend and vote at Geperal Meetings shall
te as valid and effectual as if it had been passed a% a
General Meeting of the Company duly convened and held. Any
such resolution may consist of several documents in like
form each gigned by one or more of the members. Each
signature may be given personally or by a duly appointed
attorney or in %the case of a body corporate by an officer
or by its duly authorised representative.

MEETINGS
7.01 ©No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided tw6 members present in person or by proxy shall Be
a quorum. Regulation 53 oi Table A shall not apply.
7.02 At any General Meeting a poll may be demanded by
tme Chalrman or by any member entitled to vote present
in person or by proxy and regulation 58 of Table A shall
be modified accordingly.
7.0%5 If a@ any General Meeting any votes shall be;counted
which oughf not -.to have been counted or which_might have /
been rejected, the error shall not vitiate the result of
the voting unless it be pointed out at the same meeting,
and not in that case unless it shall, in.the opinion of
the chairman of the meeting, be of sufficient magnitude
to vitiate the result of tﬁé‘voting. Regulation 66 of

Table A shall not apply. -
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PROZEG
6. An ipgvpament apgointing o prexy may be in any
Ush.. ov eommon fown O in any other form which the
Directors w.y ApPprove. Regulations 70 and T1 of Table
A shall not apply.

DIRECTORS
9,0L The number of the Directors shall he not less
than two nor more than twelve
9.02 Regulation 75 of mable A shall not a&pply.
9.03 The words iand such remuneration shall be dividea
amongst the Directors as they shall agree or Ffailing
agreement equally" shall be inserted after the words
"general meeting” at the end of the first sentence of
regulation 76 of Table A,
POWERS AND DUTIES OF DIRECTORS

10.01 The Directors may exercise all the powers of the
Company to borrow or raise money, and to mortgage oOr
charge its undertzking, property and uncalled capital,'
or any part thereof and to issue debentures, debenture
stock and other securities, whether outright or as
security for any debt, jiability or obligation of the
Company or of any third party. Reg dlation 79 of Table
A shall not apply.
10.02 A Director who is in any way either directly”or
indirectly interested in a contract or proposed
contract with the Company shall declare the nature of

his interest at a meeting of the Directors in



slocriiaree with Dection 199 of the Companies Act 1048.
WAELRCE $9 such disclosure, a Director shall be entitlied
Lo wote in puspect of any contraet or arrangement in
which he is interested and he shall be counted in
reckoning whether a quorum is present. Paragraphs {2)
and (4) of regulation 84 of Table A shall not apply. -
APPOINTMENT AND RETIREMENT OF DIRECTORS
11.01 any member or members holding or collectively holding
not less than 95% of the share capital of the Company for
the time being issued shall be entitled at ény time and
from time to time in writing under his or theirp hands (or,
if any such member shall be a corporation then under the
hand of a duly authorised officer) |
(1) to appoint any person to be a diredtor of
the Company and
(ii) to remove any director from office
11.02 The office of any Director shall bé:vacated, if the
Director
(a) ceases to be a Director by virtue of sec?ion
182 of the Oompénies Act 1948, or
(b) Dbecomes bankrupt, or
(¢) becomeg incapable, by reason of mental disorder
within the meaning of the Mental Health Act
1659, of exercising his functions as director,
or
(d) resigns his office by written notice %o

the Ccompany, or
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(o bag Yep mere ihan six months been absent
svor the meevings of the Direciors held within
that pericd without permissaon of the birectors,
whether or not an alternate has attended in
his place.
11.03% There shall be no retiring age for directors and
section 185 of the Companies Act 1948 shall not apply.
11.04 The Directors shall not be required to retire by
rotation and accordingly regulations 89, 90, 91, 92,
93 and 94 and the last sentences of regulations 9% anc
97 of Table A shall not apply.
ALTERNATE DIRECTORS
12.01 A Direcbor may appoint any other Director, or
any other person approved by the Directors, as his
alternate and may at any time revoke any such

app01ntment

12.02 An alternate Dlrector shall (subject to his

giving to the Company an address for service within the
United Kingdon) be entitled to notic& of meetings of '
Directors, to atEend and vote as a Divoctor at any
nmeeting at which his appolntor is nul ,ersonally present,
and generally, in the absence of his app01ntor, to
exercise all the functions ‘of his appointor as a
Director. A Director present.ab ‘s meeting of Directors
and appointed alternate for anobher Direcftor shall have
an additional vote for each of his appointors absent
from such meeting.

12.0% An alternate Director shall be deemed an officer

6.

i

e

S mm

ot S ey T S s B, AR 2R

i

S 2T

i AL iR T SRR D e T

e e A e

e



£

AT
e LEAER

CUTpany and not the agent of his appointor.
«C+08 The eppointor of an alternate Director may
direct the payment to the alternate Directer of pari or
all of the remuneration which woulg otherwise be payable
to the appointor. Except as so directed, an alternate
Director shall not be entitled to any remuneration from
the Company for acting in that capacity.
12,05 An alternate Director shall cease to be an
alternate Director if for any reason his appointment
is revoked or his appointor ceases to be a Director.
12.06 All appointments and revocations of appointments
of alternate Directors shall be in writing under hand of
the appointor left at the Company 's registered office.
12.07 An alternate Director shall not require any
share qualification but by virtue of his office shall be
entitled to attend and speak at any General Meeting of
the Company or at any separate meeting éf the nholders of
any class of shares of the Company whether or not he is
entitled to attend by virtue of a holding of shares,
PROCEEDINGS OF DIRECTORS
13.01 The quorum necessary for the transaction of business
by the Directors may be fixed by the Directors and until
so fixed shall be two. In the absence of his appointor,

an alternate Director present at a meeting ofJDiregtors

may be counted in reckoning whether z quorum is present.

13.02 A resolution in writing signed by all the Directors- -

for the time being entitled to receive notice of a

meeting of Directors shall be as valid and effectual as

7.
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rEoit nd rorcR paf.ed al oa duly convened meeting of
I Tel el B c8Y R4 T oLoiublon may oonsist of several
dodtienata i sikz fonn seeh signed by one or more of the
Lirectors. f%he sigaabuse of an albernate Director shall
uir 18 effectual as the =.gnature of his appointor.
Fegulation 106 of Table 4 shall not apply .
NOTICES

l4. A notice may be given by the Company to any member
el ther personally or by sending it by post to him or to
hisz registered address, or (if he has no registered
a?drazs Wwithin the United Kingdom) to the address, if
«fay, wicthin the United Kingdom supplied by him to the
Gy acy for the giving of notice to‘him. Where a
nctice is sent by post, service of the notice shall be
teemed to be effected by properly addressing, prepaying
ant postiug a letter containing the notice, and to have
bawiy @ fected at the explraulon df tw§nty-four hours
al'ter the letter containing the same is posted.
Fegulation 131 of Table' A sbal1 ﬁot apply.

INFOHMATION
15. The Directors may at ahy %ime reuuife any pergon
whose name is entered in the ngl ter of Members of the
Company to furnish them w1th any =v£ormabxon bupported (¢f1
the Directors so require) by a statutory declaratlon whlch‘
they consider necessary for the purpcée of determlnlngklh
whether or not the Company is a closé{company w;thln ﬁhé
meaning of the Finance Act 1965 or any staﬁutary'mnﬁ&FiQ

[

cation or re-enactment thereof.

8.
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Chic \ : sFarred to in
hiv is the print of the Articles o Agasccialtioa wele
Fewolution 2 proposed as a Specizl hesoluwtion at the Extraordinary

Ceneral Meeting of the Company held on 24 July, 1969,
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THE COMPANIES ACTS 1948 to 1967

g
NOTICE OF INCREASE IN NOMINAL CAPITAL
Pursuant to section 63 of the Companies Act 1948
Frosert the | rOREL BAGHALLL A SONE ymmmmarsminsssns
Name
of the \
U OMUPQUIY | s S
LIMITED
[
!
!
|
y Nomi.—This Notice and a printed copy of the Resolution ﬁuthorising the incrense must be
; filed within 16 days after the passing of the Resolution. If default is made the

Compsny and every officer in default is liable toa dofault fine (sec, 63 (3) of the Companine
Act 1048).

\ No flling feo is pagable on this Notice but Board of Trade TRogiatration Fees

. may be payable on the incronse of Capital. (See Parts 1 and 2 of the Third Schedule
to the Companies Act 1967.)

Feggented by Prcscntm"s Reference.. WJOR2LTHC/ HES

................................................................ Brsrarrenisinosaranisiiunig
¥
¢

Dubvll’chln‘sﬂma,sm

WaLbrooks. Londom B

A orrnl7T .18
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The Sollcitors' Law Statlonery Sactety, Limited / ]
AV BT DR RNV w1 & Vietarin Street! SAV.13



(0oL BEGEATRAD OF COMPANIES,
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s s e wJilTRT bR, hereby gives you notice, pursuant 10
acprdmart Yy

Cgwr e Seelion 63 of the Companies Ach 1948, that by ol GRDTSET

prehe oy, 0
Wiapeials

Pesoludion of the Company dated the....24£h day of JULY 5 e 19.69

......

{he nominal capital of the Company has been increased by the addition thereto of

the sum of L. 52G., 20 - beyond the registered capital

OF Lot B St

The additional capital is divided as follows :—

Wominal amount

Fwmber of Sharves Class of Share ol HMJE Share
1

539,720 Ordinary

The conditions {e.g. voting rights, dividend rights, winding-up rights, ctc.)

subject to which the new shares have been, or are o be, issued are as follows :—

To rank par’ passu in all respects with the existing
Ordinary Shares of £l cech in the Capital of the

Company .

» ¢ If any of the now shares fre Preforence Shares stabo whebther they are redecmable or not.

7/ “
r _«,)f e
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State whether Dircctm‘* DIRECTOR
or Secorelary

R SO 1704 1 W O AUBSE 19..69..
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THE COMPANIES ACT, 1862

and

THE COMPANIES.ACTS,1948 to 1967

Memorandum of Association

(A albtered by Special Resolutions passed on the
26th day of January 1961 and the 2hth day

LIMITED,"

1.

2'

of July 1969.)

.‘

JOHN BAGNALL AND SONS, LIMITED.

The name of the Company is "WJOHN BAGNALL AND ﬁBNS,

bex}
Do@‘wa

fhe Registered Office of the Company will be situate

in England.

3.

are:-

The objects for which the Company is established

A.(1)The carrying into effect the agreemeﬁt following,

or any modification thereof whieh may be agreed
ypon by the parties theretb and the‘Compaﬁy,~thét
ig to cay:i-

n agreement dated the 6th day of March, 1873,

made between Richard Samuel’ Bagnall Wllllam Sutton

Nayler, and Joseph Nayler, trustees and executors of

the will of James Bagnall, 1éte'cijold's Hill,
gtaffordshire, Coal and Ironmaster, déceased, of
the one part, and George Bytheway, of Walsall,
3taffordshire, Accountant, as a Trustee for and
on behalf of the (then 1ntended) Company , of the
other part, for the purchase of the Goodw1ll o;

the business carried on under the firm of

"John Bagnall and Sons," and of the several Iron Sy

Works and Collieries referred to in the said

agreement , and which are carried on and worked in g

ey
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D
connexion with the snid business, and of the plant,
stock and othar properties copnected with the said
collieries angd works respectively.
The purchasing, leasing, °7 otherwise acquiring of
imoun Works, collieries, coal mines; jpon mines, or any )
other mines, mining ground, Or minerals, and particularly ®
the purchasing,leasing, or otherwise acquiring of the iron
works and collieries, coal and ironstone mines and
other properties, land and nereditaments mentioned or
referred to in the said agreement, and other works and
hereditaments held in connection therewith; and the
searching for, and getting, and working, raising, and
making merchantable and selling and disposing of iron,
coal, ironstpne, and all ores, metals, and minerals
whatsoever.
The carrying on the trades oOr busincsses of iron S i
masters, coal masters, miners, smelters, eﬁgiﬁeers,
steél converters and manufacturers, ixron founde U, ?
and general contractors in all thelr branches, and
the making, purchasing,ﬁhiring, and selling railway.
and other plant, fittings, machinéry; and rolling - ;
stock.
The purchasing and selling'of iron, coal, metals, and’any
other maberials, articles, or things, either as ¢
merchants, or on commission, or as agents, or -

otherwlise. ' A
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{0} To carry on any other business which in the
opinicn of the Directors of the Company may seem capable
of heing conveniently carried on in connection with or as
ancillary to any of the above businesses or to be
calculated directly or indirectly to enhance the value
of or render profitable any of the property of the
Company or to further any ¢f its objects.

(C) To manufacture, buy, sell, -and generally deal in
any plf: o, machinery, tools, goods or things of any
description, whic® in the opinion of the Company may
be conveniently dealt with by the Company in connection
with any of its objects.

(D) To build, construct, maintain, alter, enlarge,
pull down, remcve or replace any buildings, works, plart
and machinery necessary or convenient for the business
of the Company or to join with any person, firm or
company in doing any of the things aforesaid.

(E) To purchase, take on lease, exchange, hirs or
otherwise acquire and hold for any estate or interest
any real or pérsonal broperty and any rights or privileges
which the Company may think necessary oxr convenient for
thie pulposes of ivs business.

(F) To apply for, purchase or otherwise acquire any
designs, trade marks, patents, licences, concessions and
the like, conferring an exclusive or non-exclugive or
limited righ%t of user or any sec¢ret or other infarmation

as to any invention which may seem capable of baing used
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¢ .y opy aof the purposes of the company or the acquisition
oe which meay seel ecaleculated direchly or indirectly TO
enefit the Company, and to use. exercise, develop, grant
1j.cences in respect of, or otherwise turn to account any
rights and information so acquired.

(3) To purchase, gubscribe for OY otherwise acquire
and hold and deal with any shares, stocks or securities
of any other company.

(H} To purchase oOr otherwise acquire all or any
part of the business, property and 1iabilities of (1) any
company carrying on any business within the objects of
the Company or (ii) any person or firm carrying on any
business within the said objects, and %o conduct and
carry on, or liquidate and wind up, any such business.

(I) To pay for any property or rights acquired by
the Company, either in cash or shares, with or without
preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities
which the Company has power to issue or paftly in 6ne node
and partly in another, and gengrally on such terms &as the
Company may determine.

(J) To accept payment for any property or rights
sold or otherwise disposed of or dealb with or for any
services rendered by the Company, either in cash, by
instalments or otherwise, or in shares of any company
with or without deferred or preferred rights in respect

of dividend or repayment of capital or otherwise, or by
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reang of a nortgage or by debeniures or debenture stces

of any company or partiy in one mode and partly in another,
and generally on such terms as the Company mnay determine,
and to hold, deal wibh or dispose of any consideration

co recelved.

(X) To issue, place, underwrite, or guarantee the
subsepription of, oxr concur or assist in .the issuing or
placing, underwriting, or guaranteeing, the subscription
of chares, notes, debentures, debenturé stock, bonds,
stoeks and securities of any company at such times and
upon such terms and conditions as to remuneration and
otherwise as may be agreed upon.

(L? To borrow or raise monsy upon such terms and
on such security as may be considered expedient and in
particular by the issue or deposit of notes, debentures
or debenture stock (whether perpetual or not) gnd to
secure the repayment of any money borrowed, raised or
owing by mortgage, charge Or lien upon the whole or any
part of the undertaking, property and assets of the
Company, both present and future, including its unéalled
capital.

(M) To stand surety for or %o guarantee support or
gecure ihe performance of all or any of the obligations
of any person, firm or company whether by personal covenant
or by mortgage, charge or lien upon the whole or any part
of the undertaking, property and assets of the Company, -

poth present and future, including its uncalled capital



¢ botk cuch metheds; and, in partleular bus withwut

[l

1ir ¢ ine the menerpality of the foregoing, to guarantee,

cupport or secure whether by personal covenant or by any

auch mortgane, charge or iien or hy both such methods the

rerformance of all or any of the obligations (including

the repayment or payment of the prineipal and premiuvm of

and interest on any securities) of any company which is
fopr the time being the Company's holding company (as
derined by Section 154 of the Companies Act 1948) or
enother subsidiary (as defined by the said Sectlon) of
any such holding company

(N) To invest and deal with the moneys pf the
Company not immediately required for the purposes of its
business in or upon such investments and securities
(inciuding land of any tenure in any part of the world)
and in such manner as may f{rom time to time be considered
erpedient and to dispose of or vary any such -investments
or securities. |

(0} To lend money or give credit to such persons,
firms or compaﬂies and‘dn such terms as may be considered
expedient and, to receive money on deposit or loan from
any person, firm or company.

(P) 'To enter into any arrangement with any GOVernmént
or other authority, supreme, municipal, 1oc;1 or otherivisec,
and to obtain from ary such Goverrment or authority all
rights, concessions and privileges which may seem

conducive to the Company's objects or any of them, or to
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ohtain or Lo endzavour to obtain any provisicnal erder of
$lie Beapd of Trade, or any Act ox Acts of Parliament for
the purposes of the Company or any other company.

(Q) To enter into partnership or into any arrange-
ments for joint working in business or for sharing profits
or to amalgamate with any person, firm or company
carrying ou or proposing to carry on any pbusiness which
the Company is authorised to carry on or any businzss or
transaction capable of being conducted so as dirvectly or
indirectly to benefit the Company.

(R) To grant pensions, allowances, gratuities and .
bonuses to the officers, ex-officers (including Dirgctors
and ex-Directors), employees o ex~employeee of the Company
or of any subsidiary, allied or associated company or of
the predecessors ln business of all or any of them or the
families, dependants or connections of *uch persons, and
to make payments towards insurance and to establish or
suppoft or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and
schemes ca]culated to benefit such persons.' |

(8) To aubseribe ‘or guarantee money for charltable
or benevolent objects or for any exhibition or fer ar.y
useful object of a public or general neture. |

(T) To undertake and execute either gratuitously
or otherwise any trusts the under-taking whereof may
geem desirable.

(U) To sell, exchange, 1ease, dispose of, turn to



acesunt or otherwipe deal with the whole or ary part of
+re undertaking of %he Company for such consideration as

may be considered expedient.

(v) To promote, finance or assist any other company

for the purpose of acquiring all or any part of the

"

property rights and 1iabilities of the Company or for
any other purpose which may seem directly or indirectly
calculated to benefit the Company.

(V) To draw, make, accept, endorse, discount,
negotiate, execute and issue nromissory notes, bills of
éxchange, b»ilis of lading, serip, warrants and other
transferable or negotiable instruments.

(X) To distribute among the Members in specie any

property. of the Company, or any proceeds, of sale or

" disposition of any property of the Company, and for such

IR

purpoase to distinguigh gnd separate’capitai from profits,
but so that no distribution amounting to a reduction of .
capital shall be made except with the sanction (if any)

for the time being required by law.

(Y) To procure the Company to be registered in any;

country or place outside Great Britain.

(Z) To do 'all or any of the above things in any
part of the world either alone or in conjunction with
others and either as principals, agents; contractors,
trustees or otherwise and either by or through agents,

sub-contractors, trustees or otherwise,

vk Ty T AL GImATEA 4 ISR C T s el e = aamans s
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(A&) To do all such other things as may be deemed
incidental or conducive to the attainment of the above
chbjects or any of them.

It is hereby declared that where the context so admits
the word "company" in this clause shall be deemed to
include any partnership or other bcdy of persons whether
or not incorporated and, if incorporated, whether or not
s company within the meaning of the Companies Act 1948
and that the objects specifiel in each of the sub-clauses
of this clause shall be regarded as independent objects
and accordingly shall in no wise b limited or restricted
(except where otherwise expressed therein) by reference
to or inference from the terms of any other sub-clause
of the name of the Company but may be carried out in
as full and ample a manner and construed in as wide
sense as if each defined the objects of a separate
and distincet company.

§., The liabllity of the Members is limited.

5. The capital of the Company is £300,000, divided into

30,000 shares of £10 each. |

Note: - -

(1) 15th May 1.886. Capital reduced to £20,000 divided
into 20,000 shares of &l each.

(2) 19th June 1934. Capitai ‘inereased to £100,000 by

the creation of 80,000 shares of £1 each.

(3) on 20th March 1964 by an Ordinary Resolution passed

at an Extraordinary General Meeting the Capital of the

Y= R L
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fompany wao incereased to £22%,998 by the ecreation of
23,998 Ordinary Shares of El each to rank pari passi
iq all respects with the existing Ordinary Shares in
ths Capital of the Company.
By an Ordinary Resolution passed abt an Extraordinary

General Meeting neld on 24th July, 1968 the

capital of the Company was increased O §76%,718 by the
ereation of 539,720 Ordinary Shares of i1 each to rank
pari passu in all respect with the existing Ordinary

ahares in the Capival of the Company.
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Wy LI geveral persong whose names and addresses are
subseribed, are desirous of being formed into a Company .
i, pursvance of this [emorandum of Association, and we
pegapentively agree w0 take the unumber of shares in the

capital of the Company set opposite to our rasprctive

names:-
NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS tzken by each
gubscriber

WILLIAM SUTTON NAYLER,
of No.3, Brunswick Terrace,
Wednesbury ,
ataffordshire, Ironmaster. Tifey

HANBUR? BARCLAY,
Church Hill House, .
Handsworth, staffordshire,
Tube Manufacturer. o Pifby.

JOSEPH NAYLER,
Yo.3, Victoria Terraceé,
Walsall, gtaffordshire,
IponmasterJ rifty.

SAMPSON SAMUEL LLOYR, Jun. ,
Olton Hall, \
golihull, Warwickshire, "
mube Manufacturer. PLEEY.

JOHN NICHOLAS HARRINGTON,
of Greenford Hall,
greenford, Middlesex,
Parrister—ab-=Law. Pifby.

JOHN RICHARDBON, ‘
of No.B, Great Winchester Street
Buildings, in
the City of London,
Ironmaster. Fiity-

(}Ol’ltdf.-..-..
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CHARLES FLETCHER RTCHARDSON, ..
f Wo. 8, Great Winchester Street Buildirgs,
in the City of London,

Public Accountant. Fifty.

Dated 15th March, 1873.
Witness to tne Signatures of HANBURY BARCLAY, SAMPSON
SAMUEL LLOYD, JOHN RTCHARDSON, and CHARLES FLETCHER
RICHARDSON,
LAURISTON W. LEWIS,
Solicitor,
Walsall.
Witness fo the Signatures of WILLIAM SUTTON NAYLER and JOSEPH
MAYLER,
W. H. DUIGNAN,
Solicitor,
Walsall.
Witness to the 3ignature of JOEN NICHOLAS HARRINGTON,
ALEXANDER CLOY, |
Sporthand Writer,
16, Sandringham Road,

London, E.
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GOMPANY LIMITED BY SHARES
Y .

ot of Fncrease of the Ponvival Capital

or

JOiE balGuebl D oOHb,

LIMITED

Pursnant to Section 112 of the Stamp Act 1891, 28 amended by Section 7 of
the Finance Act 1899, by Section 3% of the Finance Act 1920, and
Section 41 of the ¥inance Act 1933.

VO IB.—The Stamp duly on an increase of Nominal Capital is Ten Shill-ﬁhgs for

every £100 or fraction of £100.

¥h.s Statement is to be filed with the Notice of Increase which must be filed

pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital s 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. (Sectlon 5 of the Revenue Act 1903.)

i o et P e

Coward, Chance & Co.,

57, Swithin's House, K’

Walbrook, London, B, C. k

Form No. 26a

The Solicitors’ Law Stationery Soclety, Limited.
191-192 Fleet Street, £.C.4; 3 Bucldersbury, EC.4; 49 Bedford Row, W.C.1: 6 Victorla Street, SAV.1;
15 Hanover Street, W.l3 §5.59 Newhall Street, Birmingham, 3131 Charles Street, Coarulf CF1 4BA;
19 & 221 North John Street, Liverpool, 24 28-30 .John Daiton Street, Manchester, 23

157 Hope Street, Glasgow, al. Sy {(:;)
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TeE NOMINAL CAPITAL

OF

o paGHALL AliD 803,

E—— e

_____Limited

has by a Resolution of the Company dated

i} 24¢h July, 1969... been increased by

the addition thereto of the sum of £:39,720

divided into —

539, 720. Shares of_m.____‘_._,._deach
Shares Of ——————each

bevond the registered Capital of £223,998

et

By

Ayrti A
Signature.. 4 "U\Mﬁn . i_""—"“"“‘w “M"“—-’:\‘m

(State whether Director or Secralary) DIRECTOR

Dated. the.. Bighth day of __ hugust, 1669

Mote—This 1

and must not be writter across

nargin is reserved for pinding
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your vaf.

aur ref,

Chartered Agoountants Edmund Holise
4222 Newhall Streat
Birmingham B3 30X
Telephone021-23¢ 9898
Tolex 337832

/

af

JPD/DD sth Januaxy 1985

- . )

The Secretary, .
John Bagnall & Sons Limited,'

Leabrook Rolling Mills, | . - 2

Wednesbury, o ‘

West Midlands,

WS1G 7NA.

Dear Sir, : 3 o i

We herewith submlt our r991gnatlon as auditors of John Bagnall &
Sons Limited to be. effectlve f¢: "hwith. ¢ -

v
‘j‘" RIS

In acoordance wmth Section 16 of the’ Commpanies Act 1976 we
confirm that there are no circumstances connected with our
resignation which we consider should be)brought to the notlce of
the members or CIeO.'LtOI'S of ‘the company ,

Yours\falthfully, S . \ . “ ;

Lo . . . , . L
o . - : [
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., -h\_‘/u(/ ’ . o

DELOITTE HASKINS ‘& SELLS .

s

P Dathsont, D Baker, ¢ J Bucketl, b J Corney, D M Cowin, G H Gouling, G S. Grove, C.J, Gupwell, G 7, Jonus, CP King,
N1 Pething. BA Panoa. J W Stead, D N VWitams London: E € Moade, J Bullogx, F Sutchile.
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COMPANIES HOUSE

g THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESCOLUTION

of

"
oy BAGAASL L 5 So S LevuCTE

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at Cranford House, Cranford Street, Smethwick, Warley,
West Midlands, B66 2RJ on the 2nd day of M#WR<r 314891 the

following resolution was duly passed as a Special Resolution of
the Company:-

1Mk

SPECIAL RESOLUTION

"THAT the name of the Company be changed to
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Secretary

[EE;PAMESHOUSE
{2 APR 1891
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No,

[

AT AN EXTRAORDINARY GENERAL MEETING of ¢
and held at Cranford House,

West Midlands, B66 2RJ on the 20th day of MAY 1991 the foliowing.

of the.

resolution was
Company:-

7101

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES.

RESOLUTION

TRIPLEX LLOYD AUTOMOTIVE LIMITED

E

SPECIAL RESOLUTION ,

"THAT the name of the Company b@ changed' o

Tt

[

TRIPLEX LLOYD AUTOMOTIVE PRODUCES LIMITED

L N A R I A T

Secretary . [.Tn
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 7101

| hereby certify that

TRIPLEX LLOYD AUTOMOTIVE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TRIPLEX LLOYD AUTOMOTIVE PRODUCTS LIMITED

—

-

Given under my hand at the C?ompanies Registratidn Oifice,
Cardiff the 2 JULY 1991
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- PAMORGAN (MRS)

-an authorised officer




