NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in this
company’s record have pages which are illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause
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ARCHIBALD KENRICK & SONS,

LINMITERID.

1. The name of the Company is “ AromIBAID KENRIOK AND
Sows, Limirmn,”

2. ‘The xegistered +fier - the Company will be situate in
Tingland, ’

o

3. The objects of the Compruny are—

; () To acquive and carry on the business of the firm, of Arehibald
- Kenriek and Sons, of West Bromwick, in the County of
Stafford, and to acquire the propaty and goodwill of

the said business, and assume the Habilities thereof

(D) T earry on the Dusiness of Tronfounders and manufacturers
of articles made of cast and wrought iron, with or without
the combination of any other materials or processes, and to
carty on the business of the production and applieation of
any materials capable of heing nsed or applicd in connection
with cast and wronglit ivon ware,
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(¢) o earry on the business of munufacturers and prodneers of
aary such metals or other materials in erude or manufactured
forms, eithev in conneetion with the Company’s business in
cast-iron ware, or as an independent business.

{d) To cavry on the business of Colliery Proprietors and owners
of mines of all descriptions, and winners and workers
of mincrals, and the business of preparing mineral
subxlances, or any trentmert of minera) substances, for the
jarpose of being used in the Company’s other busi.ss, or
for sdle as an independent busivess.

{e) To carxy on the business of Mn Linists, Fitters, lattemn
Makers, Carpensers, Smiths, Metallurgists, Enamellers,
Japanners, and all other detailed branches of busiusss
usually or conveniently agsociated with any such businesses
as aforesaid, and cither as ancillwy to sueh businesses as
aforesaid, or for pwrposes of profit as independent
businesses.

(f) To deal in all articles and things purchasced, produced, or
uged in the course of any such business as aforesaid, or
usually ov conveniently connected therewith.

(g) Mo nequire patent rights and privileges of a like neture, sl
monopolies or privileges in respeet of designs ov marks, in
the United Kinglom, or in any other country, colony, or
state, for any mamner of manufacture, design, or mark
conneeted with, or applicable to any Dusiness of the
Company, and te twn the same to accomt by manufac-
facturing theveunder, or using the same, or by granting
licenses or otherwise.

(h) To establish or acquive, by puehase or otherwise, any
engincoring, manufacturing, yercantile, or other business
or bueinesses, and to carry on the sume.

(¢) To purchase, lease, or otherwise acquive, my lands or
huildings for the prapose of carrying on the said business
ov husinesses, and to let ov dispose of any such lands or
huildings.
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(5) Lo promote, subseribe to, and hold shares in any public & - \
company or private undertaking offering facilities for the e !
purposes of the Company. : i
8§ o4
(B} To acquive all or any of the assets and property, and to i
assunze all ov any of the liabilities of any other Company, ' . {i
having objects similax to any of the objects of the @ 1
Company, on terms of amalgamation or otherwise. ) m'i,
--l‘-l‘:.ﬁ}f
(1) o do 2l snch other things as are incidental or condueive to . i fé
the attainment of the above objects, or any of them, 2
4, The liability of the members is limited. v i f;"
e
5 The Capital of the Company is £300,000, divided into 3,000 w .
shaves, of £1.00 each, and the Share Capitnl of the Company may be . f;"—}
dividedl inlo diferent classes, to be held on any terms provided by the '
Articles f Association, or Speciol Resolutions duly passed by the g
Company, sud 3o that the respective classes of shaves may have, and be 1
subject to such preference and veshrictions (if any) as may be prescribed e
by the Articles and Speeial Resolutions. )
b "
. L
Whe, the several persons, whose names and addresses are subseribed, - i
ave desivous of being formed into a Company in pursnance of this i&
Metnorandvm of Association, and we vespeetively agree to fake the e
nymber of sbaves in the capital of the Company sot opposite our d b
respective names, ;!i
et e wte e ot e T i e T LT S 1 e T R SRR I R TR *, ’%’E
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NAMES, ADDRESSES, AWD DESCRIPTIONS 0F SUBSCRIBERS—
(Condinucd).

Number of Sh-mcs
taken by cach
Subscriber.

L Bt /@M% o

-Z/MQ/L@ Mewte, Wecereale Horaot, Ectpbato

Pé(i/)/ /%{M‘cgf of Clicot/

(ﬂﬂ)-cco(/ gd7écmu Mumyd:m/

/W ctreetelds W ow_dﬁjo/
& qm%

o et Heee
dbcgocd—nw %—aw(/, go(yﬁaa&-fu/f %&a«_hyﬁm,

W or Viasioigee
et Agrtlceator, Bozieter ot

Wc‘()uoméa&ucv t«:w’m &WW

j%y il 22 Zywz;«m

1/

! rﬂ.?’fuwfu,nqutczom) ot rensrlls Coires, /Lor%m.a@ _

ZAAN,

f’@%% @

% fo fe Mow@?m,w Aol

Mw‘%—ﬁa of Mm@w zdéuy exololent)

SPLE”

s b it o T A R

IS
AF o e A

ws -

R

Coeeols Jm%

/’3“’ R

e




The M%/W«-é{/ J ié’/w/x—t/f’//g Mé{ M ,

e gy et i

PR N e S L "
¢ e e e g !

Limited, is Incorporated wunder the Companics’ Acts, 1862 to 1880, as =« Limited
£
. . , izl
Company. this J M&WDA/ day of , @/M
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to time appoint,  The Divertors may also establish branch offiees at such 'f E
places as they from time to time decm. necessary for the efficient enrrying
on of the business of the Company. The Company, acting by the Directors,
may excreise all the powers of the Companies’ Seals Act, 1864,

3. The Company may commence business nofwithstanding that any
part of the eapital may remain unallotted or unsubseribed for.

4. The first husiness of the Company shall he the acquisition of the
Manuafactories and ‘Works, and business of the firm of Archibald Kenrvick
and Sons in the Memorandum of Association mentioned, and the carrying
on of the husiness of the said Manufactories and Works, and all businesses @m:,)
within the terms of the Memorandum of Association which the Directors <
shall think it expedient to carvy on in connection therewith.

5. The terms of acquisition of the said Manufactories and Works
and the good-will and proporty of the said lusiness shall be based upon
the taking over of the whole thereof, as existing on the 30th day of June,
1883, together with all Plant, Machinery, and Implements, Chattels,
Stock-in-Trade, and Stores in and about the same on the same date, and
all book debts owing in the course of the said business on the same date,
on the terms of the Company taking over all the labilitics of the said
business on the same date, paying in fully paid-up shaves a sum of
£186,000, and also issuing to Messys, John Avthur Kenrick, William
Kenrick, and George FHamilton Kenvick (the present partners in the said
firm of Archibald Kenrick and Sons, and who are hercinafter called “ the
old partners ), 500 fully paid-up Sharves to be held and dlealt with in the

manner and subject to the terms by these Axticles provided with vespect
thereto,

G. The title to the said Manufactorics, Works, and property to he @
acquired on the texms aforesaid, shall be aceepted without investigation.

SHARE CAPITAL.

7. The Directors many issue to such persons as they shall think fit
any shaves in exeess of the shares subscribed for by the signatories of
the Memorandum of Association, and the shares to be issned for the
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aespuizition of the busines . operty of the said firm of Archibald
Kenriek and Sons as by thee A eles authorized,

8. The 500 shaves to be .- ned to the old partners in trust as afore-
saiel (hereinatter ealled “ the appropriated shaves”) shail be applicable to the

tollowing purposes and to no vther purposes, and subject thereto shall be’

held in trust for the Company, that is to say : The Dircetors may as part
of an agreement with any person to give his services to the Company,
arrange that any of the appropriated shares shall be transferved to such
person upon the terms that he shall remain entitled to tho fuil bhenefit
thereof, and the dividends thercon, (as if the same were fully paid up
ordinary shaves), for such period and on such terms as may be agreed
between the Divectors and such person: Provided that no such person
shall be entitled o retein any of the appropriated shaves, ox any benefits
thereof, for a longer period than his life, or his texm of service with
the Company, or until he shall become bankupt, or do or suffer something
whereby the said shares, if belonging absolutely to him, would become
vested in some other persou: or until the Company shall be wound up
(cither voluntarily or otherwise) on the ground thab it is wnable by
reason of its liabilities to continue its husiness.

9. If the holder of any appropriated shaves shall clie or hecome
disentitled to vetain such shares, he or his executors or administrators
shall hold the same in trust for the Company, and to transfer the same
to such other trustees as the Directors shall appoint. \

10. The Direetors may from time to time make such calls as they
thinls {it wpon the Mombers in respect of all monics unpaid on shaves
hereafter issied subject to calls, provided that no coll shall (unless other-
wise agreed with the holders of tho shaves) exceed £50 por shave, and
that no two successive calls shall he made payable within three months,

11, Bach Member shall be liable to pay the amount of the deposit
and ealls due on his shawe to fhe porsons and at $he times and places
appointed hy the Directors, provided that (unless otherwise agreed us
aforesaid) twenty-one days’ notice nt the least of each call shall have been
duly given to him.

12. A eall shall be deemed to have been made ab the time when
the resolution of the Board of Dircctors nuthorising such eall was passed.
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3. 1 en the day appointed for payment of any deposit or call
oy Member shall not pay the smouns of any deposit ov call to which he
Is liable i respoct of any shave, then the holder for the time heing of
sch share shall e lable to pay interest for the same at such rate as the
Directors shall determine, or if no other rate is determined at ihe rate
of ten per cent. per annum, and sueh intevest shall be computed from the

day appointed for the payment of the call to the time of the actual
Paymoeut,

14.  “The Dircctors may, if they think fit, receive from any Member
willing to advanee the same, all or any part of the monies due upon his
share, upon the monies so paid In advance, or so nmeh thereof as from
thme to time shall exeeed the amount of the ealls then made upon the
shares, in respect of which such advances shall he ve been made, the
Directors may pay or allow jnterest at sueh rte a3 the Members paying
such sum in advance and the Divectors may agree upon, or the amount for
the time heing in advance of calls, may be included or taken iuto acconnt
in. the payment of dividends.

16, If several pevsons be vegistered os joint holdevs of any share,
any one of such persons may give offectual receipts for any dividend or
other suin of money payable in respeet of such share.

16, livery Member shall, on payment of sueh sum (if any), nob
exceeding hall-a~cvown, as the Divectors may preseribe, be entitled to o
certificate under the Coramon Seal of the Compuny, specifying the shave
e shares held by him, and the ameunt paid up or credited as paid up
thereon, aud if sach eertifieate e worn out ov lost, it may De rencwed on
the payment of sueh sum (if any), not exceeding lalf-a-crown, as the
Directors may presevihe ; Provided that the Directors mny require such
avidenee of the said certificate being worn out or lost, and may Tequire
such indemnity as they from time to time think A,

17, The Divectors may, if they think i, parehase ot of the funds
of the Compuny any shares in the ‘ompany, and they may cither re-issue
or extinguish the swme as they shall think fit.

18 The Company shall have a first mnd permenent Hen on the
shares of any Member who shall be indebted to the Company, and on all
dividends and Tenefits acerning to him by virtue of such shaves, for the
payment of the debt due, mnd sueh lien shall exist for debls due from
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sueh Member, either solely or jointly with any other pcrs'on, and for any
debts acerning due before un actuu) registration of a transferce, and shall
extend to the absolute interest in auy share helonging to a Member jointly
with any other person,

19, The Company shall be entitled to give ofleck to such Yen by
sale, or forfeibuve and re-issue, of the shaves, ov by retaining all dividends
andl profits in respeet thereol, or by any comhination of the said means :
Provided that no sale or forfeiture in respect of a lien shall take place
without one month's notice to the holder of the share.

TRANSFER AND TRANSMISSION OF SHARES.

20.  Any sale or transfer of shaves in the Company (other than the
transfer of appropriated shares by or to the trustees thereof) must be
conducted in the following manner :—

(@) The transferring Member shall fist offer the shares through
the Divectors, for purchase by the Company, or by
Membhers of the Company. and sholl name a price per
share for that purpose ;

(D) If the Dircetors shall, within one eslendar month irom such
offer, aceept the shares on behalf of the Company, or of
any member of the Company, the transferving member
shall sell, and the Company or such Members of the
Company as aforesaid, shall purchase the share at the
price so named ;

(¢) Tt the Dircetors shall refuse, or shall not accept, such share
within the period nforesaid, the transferring member may
transfer the sume to whomsoever he pleases, but not ab a
less price than the price so named as aforesaid ;

Provided that these restrictions on  transfer shall not apply to a
transfer from o Member to any one or more of his male blood relatious,
or to a trustee (such trustee being aliendy o member or a son of a
Member), for his wife or for any one or more of his famale blood relations,
or from a legal personal representative of » dember to a speeifie legrico
ot sueh Member, and such rvestvictions may by any cse be waived by
Jie Divectors on special grounds,
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2L, The instrument of transfer of any share in the Company shall
be exvented Loth by the transferor and the transferee, and the transfevor
shall be deemal to remain the Lolder of sueh share until the name of the
tramsferee is entered on the register in vespeet thereof,

22, Shares in the Company may be transferred in the following
Torm ;- '
P POOY s PPN e
“in congideration of the sum of £........... teeinennees..apaid to me
“hy. v G here by assign unto the
“snid.. e .....the share [or sharves] numbered.........
“standing in my name in the books of Avchibald Kenrick and
“Hons, Limited, to hold to the said ....ovviviiininnnnn... subjeet to
“the several conditions on which I held the same at the time of
“the execntion heveof And I, the raid vovvvviviivineiininieeinenninns
“ do hereby agree to take the said shave [or shaves] subject to the
“same condibions.

“ As witness our hands the ... day of ... el

23, Before registiation of any transfer the instroaent of transter

shall be 1t at the oltice of the Company, togother with the certifivate of

the shares t~ be transferved, and together with any other evidonce the

Directors .nay require to prove tha title of the transforor, and to prove

that the tronsfer is authorized by these Avticles, and the transfer shall
thenceforward be kept by the Company,

24, 'Fhere shall e paid in respeet of the registration of any transfer
or transmission of interest such sum not exceeding five shillings, as the
Divectors shall {from time to time preserile.

28, The .D‘iree_t_prs may decline to register the transfer of o share
on any of the following grounds :—

(@) That the transferor is indebtod to the Company, or is mder
an obligation to the Company on any bill or note or other
contract remaining unfulfilled,

(D) That tho transfer has not been offected according to the
regulations of the Company, or that sufficient evidence to
prove eompliance with such regulations, or to prove the



Hrieg,

11

bomd fide payment of the price allegec to be paid for the
transfer, has not been furnished,

{c) That .the teansfor is contrary to any express sgeocment

made with the Company restricting the conditions of
transfor,

26. The transfer hooks may be elosed duving such time proceding
any General Meeting as the Diveetors may determine.

27, The legal personal represenvatives of ~ cleceased sharehoider
shall e the only persons recogniscd by the Company as having a title to
his shaves,

28. No person claiming a title to a share by transmission shall
have any mghts in respect of such share exeept the right to have his
transteree registered under the regulations of the Comparny, and o right
to receive dividends, if any, actually declared before the death or ofher
transmission of interest; provided that in the event of such person
satistying the Diveetors that he is himself entitled to become a transferce
of the share, cither as legatee cr trustee, in accordance with these Axticles,
he may be o registered without executing o transfer.

FORFEITURE OR SHARES.

29, If auy Member fails to pay any sum (whether deposit ox call),
which hag become due on the day appointed for paymeut thercof, Fhe
Company may at any time theweafter, duving such time os the sum
remaing unpaid, give notice requiring him to pay such sum, together
with inierest ab the vate by these avticles authovized, and any expenses
that may have acerued by reason of such non-payment, and naming a
further day, not less than 21 doys after the day fiest appointed, and the
pluce o places on and at which such sum andl interest and oxpenses (if
any} are to be paid.  The notice shall also stato that in the event of
non-payment at the time and place appointed, the shares in vespect of
whicl such sww is payable will he liable to be forfeited.

30. If the requisitions of any such notics as aforesnid be not
complied with, any shave in respeet of which sueh notice shall have been
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givep may ab any time {herenfter e forfeited by a vesolation of the
Dircctors to that effeet.

31, Any share fovfeited in any of the ways afoxcsaid shall
thereupon become the absolute property of the Company, and may he
Gisposed of in such manner as the Company mav thivk fit.

392. Any Member whose shares have been forfeited shall notwith-
standing be Mable to pay to the Company all sus and interest owing
upon such shares ab the time of the forfeiture, wrhout any deduction or
allovance ‘in respect of the value of such sharex at the time of the
forfeiture, but the Directors may waive the forfeiture on such terms
as they may think fit. :

TITLE TO SHARES

33. The remedy of any sharcholder for amy irregunlarity in any
fovfoiture of a shave, or in the enforcing of alien or alleged lien on any
share, shall be in dameges only, wnd the register shall he conclusive
evidenee of the title to o share as against the Company, and as against
any person claiming as a formex holder of any share which the Direefors

shall have purported to forfeit, cancel, ov dispose of under the vegulations
of the Company

SUB-DIVISION OF SHARES AND REDUCLION OF CAPITAL

34. The Company may, ab awy time, sub-divide the shaves ov
reduce the capital, W the mamer and with all or any of the ineidents
preseribed or allowed by the tornpanios Acts 1867 and 1877,

INCREASE OF CAPITAL

85. Tf the Company shall ab any time or times, by special
vesolution, increase the amount of the capital, the new shares may be
cronted with or withous any preference, priovity, guavantee, ov other

o
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speeial terms, or in sueh other manner whatsoever as may he specified in
saeh cesolution, and the Diveetors shall earry such resolution iuto effect in
sueh way as they shall deeny most expedient, subject nevertheless to the
provisions of these articles, and subject also to any special diveetions
which may he given in refercnee thereto by such special resolution.

36.  Any capital raised by the creation of new shares shall, subject
and without prejudice to any preference, priovity, guarantee, or special
tevms affeeting the same, be considered as part of the original eapital, and
shall be subject to the same provisions in all respects, whether with
respeet to the payment of calls, the forteibure of shares, or otherwise, as if
it had Been part of the original capital.

37. Unless it be otherwisn provided by the special resolution
creating new shares, all such new shares shall e offered to the then
Members in proportion to the existing shares held by them respectively.

38. Such offer shall be made by notice, specifying the number of
new shares to which the Member is entitled, and limiting a time within
which the offex, if not accepted, will be decmed to be declined, and after
the expivation of such time, or on the receipt of an intimation from the
memiber to whom snch notice is given, that he declines to aceept the shares
offered, the Directors may dispose of the same in such manner as they
may think most beneficial to the Company ; provided that if owing to the
proportion which the number of the new shares bears to the number of
shares held by menbers entitled to such offer as aforesaicl or from any
other cause any difficulyy shall arise in apportioning the new shares ox any
of them in manner afovesaid, the Directors may dispose of the shaves in
respeet of which such difficulby avises, n sueh mamner as they think most
heneficial to the Company.

39. In the event of the creation of any preference shaves or other
speeial class of shaveholders, all shaves shall e held on the terms that no
speeial resolution shall he deemed invalid as affecting the interests off one
alass of shaveholders who ave thereby speecially aflocted, 3f sueh number
of sharcholders of such class shall have heen preseut, and shall have voted
For the resoiuiion, ab the mecting passing and confivming surh vesolution,
as would 7 »ve made sueh resolution a valid special reselution indepens
Qeaidy of shoeholders of any other class,
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BORROWING OF MONEY.

40. The Directors may borrow or raise money for the puxposes of
the Company, on the seeurity of all or any of the Company”’s property
(ineluding unpaid unealls or uncalled capital so far as the sane can lawiully
be charged), and may create mortgages, debentures, or other scenvities for
the purpose.

41, No person lending moneys or giving eredit to the Company
shall he bound to enquirve for what purposes moneys are required.

GENBERAL MREETINGS,

42. 'The first gencral meeting shall be held within four months *

from the registration of the Compauny.  Subsequent ordinary general
meetings of the Company shall e held once in every year ab such time
and place as may be appointed by the Directors, and if no other time or
place be appointed, ot the vegistered office of the Company on the last
Thursday in the month of Awugust in every year.

43. The Directors may, whenever they think fit, ancl they shall
upon a vequisition in writing signed. by at least five members entitled to
vote, holding in the aggregate not less than one-fourth in amount of the
then issued shave capital of the Company, convene an extraordinary general
meeting.

44, Any requisition so made by the Members shall express the
object of the Meeting proposed to be called, and shall be left ab the
Registered Office of the Company,  Upon the receipt of such requisition
the Diveetors shall forthwith proceed to convene an  lixtraocrdinary
General Meeting,  Tf such Meeting ho 1ot so convened within twenty-one
days from the roceipt of the requisition, the requisitionists, or any other
Members entitled to vote and holding the reguired number of shaves,
may themselves convene such a Meeting, and the expenses of the holding
of the same shall he paid out of the fonds of the Company.

45, At least seven and not move than fourteen days' notice,
specifying the place, the time, the howr of meeting, and the purpose for
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whivh way General Meeting is to be held, shall be given tn cach Member
in the mamner lexcinafter mentioned, but no notiee of any Adjonrned
Menting shall he required, wmless acjourned for at least fourtcen days, and
Ho netice shall he reguired of the intention to transact at an Ordinary
Meeting the business of declaring dividends, clecting Directors and
(licers, and considering the ordinavy report and acesunts of the Dircetors
and Auditor, and the non-receipt of notice hy any Member shall not
invalidate the proceedings of any Geueral Meeting,

46, No Lusiness shall be transacted at any Mceeting except the
choice of Chairman, and the declavation of a dividend, unless there he
present ab the fivst commencement of the business at least thyee Members
enbitled to vote, and representing personally or by proxy ab least one-
tenth of the issued eapital of the Compuany.

47. If within one hour from the time appointed for the Mecti ng
the xequived number of Members be not present, the keeting, if convened,
upon the requisition of Members, shall he dissolved; in any other case it
shall stand adjearned to sueh time and place as the Directors may appoint,
orin defanlt of appointment, till that day week, or if that day weelk shall he
a holiday, to the next working day thereafter, al, the same lowr nud Place.
And if a6 such adjourned Meeting the required number of Memhers shall
not be present, it shall be adjowened sine die.

48. The Chuirman, or in his absence the Deputy Chaimman of the
Board of Directors shall preside as Chairman at every Meeting of the
Company. If there be no sueh Chairman, or if at any Meeting he e not
presens at the time of the commencement of business, the Divectors
present, shall seleeb one of their number to preside, and failing this the
Members present shall choose some one of their mumber to e Chairman
of sueh Meeting,

49, The Chairman shall, upon the Resolution of the Meetiug,
adjourn any Meeting from Hme fo time and from place to place, but no
business shall be transacted ab any adjourned Meeting other than the
Dusiness loft unfinished at the Meeting from which the adjownment
took place,

50, lvery qu.usl;ion shall be decided by a show of hands, unless
upon or immediately after such show of hands a poll e demanded by or
on behalf of atb least five Members entitled to vote, present in Person or
Ly proxy, and holding not less than ene-twenticth pavt of the then issued

e —em L o

P S

]



16

share eapital o the Company, but no poll shall he allowed on a ¢uestion
of adjournment of the Meeting ov of the appointinent of (‘haieman,

51, 1f apoll be demanded as aforesaid, the same shall be taken in
«uch manner as the Chairman of the Meeting shall direct, and he shall
have powel to adjown the Meoting for a reasonable time for the purpose
of tuking such poll, cither hefors or after proceeding with any other
business to be transacted ab the Meeting, The result of such poll shall be
Aeemed to he the Resolution of the Company in General Meebing.

592. A decluation by the Chairman of the Meeting that =
vesolution las been earried or rjected, whether after o poll or otherwise,
and an entry to that effeet in the Book of Proceedings of the Company,
shall be prima facie evidence of the fact without proof of the numbers
or propovtien of the votes recorded in favour of ov against such
resolution. ‘

VOTES OF SHAREHOLDERS.
53. IBach member shall have one vote for each share held by him.

54, Tnthe case of an equality of votes, either on a show of hands
or at the poll, the Chairman of the Meeting af which tho show of
hauds takes place, or at which the poll is demanced, as the case may be,
shalt he entitled to a further or casting vote.

55. 1f a Member become a Junatie, his Committee may vote in
respect of his shaves, hut otherwise no vote shall be accepted in respect of
a shave registered in the name of o person wnder disability.

56. If two or more persons are jointly entitled to o shave, the person
whose nume stands fixst in the Registev of Members as one of the holders

of such share, and no other, shall e ontitled to vote in respech of
the same.

57. No Member shall be entitled to vote at or to attend any
Meeting while any vall or interest doe from him is in avrear,

5S. Votes may he given personally or by proxy. No person shall
e appointed o proxy who is not a Member of this Company. A proxy

¢J
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shall he appointed in writing under the band of the appointor, or if such
appointor Le a Corporation under their common seal, and such writing
shall be in the foom or to the effect following-—

# ArepiBALD Koyricxk & Soxns, LiMIren.

T
I oo, rrreneennnenneninens OF ciniii i e

g Member of the above-named Company, ‘and entitled to vote,
“hereby appoinb......ieeiiiiiinis veeerverennsOfiiiiiansalso a
«Nember of the said Company, and entitled to vote to he my
“proxy ab the Ovdinary [ox Extraordinary or Adjourned] General
“Moeting of the Company, to be held on the «............ day of
o renes veeren 18 mext, and at any adjournment thereof, and
“to vote for me and in my name upon all questions belore such
“ Meeting or Mootings.

n

“ As witness my hand this...............day of..ii

59. The instrument or mandate appointing a proxy shall be
deposited at the registeved office of the Company not less than 48 hours
before the time of holding the Meeting or Adjonrned Mecting at which
he proposes to vote. No instrument appointing a proxy shall e valid
after the expiration of 12 months from the date of its execution. -

DIRECTORS.

80. The number of Dircetors shall not exceed eight nov be less
than two.

61. The following gentlemen shall be the fivst Dircetors of the
Compay, vizi—

Jomy Awrrmur JCENRICK,
Winnray Kusnrick.

Guoren Haxinron JKENRICK,
TREDERICK RYLAND.

82, The qualification for any Divector to be hereaftor appointed
shall be the holding of not less than 100 shaves in the Company.

-
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G3. The Directors shall he entitled to veceive for their remuneration,
in ench and every year, such sum as the Company in General Meeting
shall agree upon,

POWERS OF DIRECTORS.

64. The husiness of the Company shall he mamnaged by the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment, and registration of
the Company, as they think fif, and may exercise all such powers of the
Company, wud do on behalf of the Company, all such acts as may be
exercised and done by tha Company, and as ave not by the statutes or by
these Aaxticles required to he exercised or done by the Compony in
General Meeting; sabject, nevertheless, to any regulations of the
Company, to the provisions of the statutes, aud to such directions heing
not incousistent with the aforesaid regulations. as may be preseribed by
the Company in General Meeting ; but no regulation made, or direction
given by the Company in General Meeting shall invalidate any prior act
of the Directors which would have been valid if such regulation had not
been. made,

©5. 'The Board of Directors may delegate any of their powers as
they may think fit. Any person or pdrsons acting under such delegation
shall in the exercise of the powers delegated to him or them conform to
the regulations preseribed by the Bomd.

66. All acts done by the Board, or by any Delegate or Committes
of the Directors, shall, notwithstanding that there was some defect in the
appointment of such Divectors, or some one or more of them, or that they
or someone ov more of them were or was disqualified, be as valid, so far as
regaxds the profection of third persons, as if they leqpecbwcly were duly
appointed and qualified.

DISQUALIFICATION OF DIRECTORS.

6'7. 'The office of Director shall bo vacabed.

"t M he resign his offico and his resignation be aceepted.

ae>
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(8) I he coase to hold the required amount of shares 1o qualily him
for the office,

{¢) If he become bankrupt or compound with bis creditors, or
suspend payment,ox if his affaivs ave liquidated by avrangement.

() Tf he be declared o lunatic or heecome of unsound mind, or
otherwise mentally or physically unable to perform his duties.

(e) I, in the opinion of his co-Dircetors, expressed in a resolution
at a special meeting of the Board, he shall have been guilty
of any breach of faith, or shall have used, to the prejudice of
the Company, any knowledge which he acquires as Director.

68. No Director shall be disqualificd by having dealings with the
Company, ov by reason of any engagement entered into by him with the
Company, but no Director shall vote on any matter in which he is
intercsted in any other manner than as o Member and Director of the
Company, and if he so vote his vote shall not be connted.

ROTATION OF DIRECLORS.

69. A Director may resign lis office by notice in writing nddressed
to the Directors and left at the Registered Office of the Company, and
so soon ns it is accepted by the Divectors, but not sooner, his office
shall be considered vacated.

Y0. . The first Divectors of the Company shall remuein in office until
the first Ordinary General Meeting of the Company to be lield in Aungust,
1884, abt that and every subsequent Ovdinary General RMeeting, one
fourth of the Directors for the time being shall retive from office, or
it their number be not a multiple of four, the number necarest to
one-fonrth shall rvebire.

71, The one-fourth or the nearcst nwmber to xetive shall be
determined (in delault of agreement) by lot, but so that ufter the
Mecting in August, 1884, the scloction shall bo made from amongst
those who have been longest in office, (veckoned in case of ve-clected
Directors from the date of re-olection), in ease scleetion by lot bo
neeedsary.

ot
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72, A retiving Director shall be eligible for re-election,

78. The Company at the General Meeting at which any Directors
retive inmanner aforesaid, shall fill up the vacated offices by electing o
like number «f persons.

74 The retiving Directors shall continue to act until theix successors
e appointed.

75. The Company may from time to time, at a Meeting of the
Company, convened with notice of such chjcet, increase or reduce the
number of Directors, and may determine in what rotation such inereased
or rectuced number is to go out of office. 4

76. Any easual vacancy oceurring among the Directors may be
filled up by the Board of Divectors, hut any person so chosen, shall retain
his office so long only as the vacating Director would have retained the
same if no vacaney had oceurred.

7'7. The Company may from timo to tirae, by a resolution passed
by a majority of three-fourths of the votes given personally or by proxy
at o Meeting of the Company, convened with notice of such object, remove
any Director before the expirvation of his period of office, and appoint
another qualified person in his stead for suci unexpived pexiod.

PROCEEDINGS O DIRECTORS.

78. The Divectors may meet together for the despatch of business,
adjowrn, or otherwise regulate, their Meotings as they may think fit.
The quoram neeessary for the teansaction of brsiness shall from time to
time be determined by the Boad.

79, Questions arsing at any Mecting shall Do decided Dy a
majority of votes.

80. Each Dircctor prosent shall have ono vote. In case of an
eyuality of votes the Chaitman, fn addition to his original vote, shall have
a casting vote,

£
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G1, On the request of a Divector, the Secretary shall at any time
simmen . Meeting of the Divectors.

89, The Directers may clect » Chairman of the Boaxd, and
determine the period for which he is to hold office, hut if no Chairman be
dlected, or if at any Meeting the Chairman Te not present ab tl. time
appointed for holding the same, the Directors present shall choose some
one of their mmmber to he Chairman of such Meoting.

83. Any Commilteo of Divecbors may cleet o Chairman of such
Comnittee, may determine the necessary ¢quorum, and otherwise vogulate
the procecdings of sueh Committec.

84. Minutes shall be made in books provided for the purpose:—

() Of the names of the Directors present at each Meeting of
Dircetors and Committee of Directors,

(b) Of all orders made by and resolutions and proceedings of the
Directors and Committee of Tivectors.

MANAGERS AND OFFICERS.

85 Any Director may be appointed by resolution of the Directors
(passedt withoutb counting his own vote), to be Manager of the Company's
Tusiness, or Sccretary of this Company, or to any other office, or place of
profit wnder the Company, and ab such remuneration as the Divectors
shall by sueh resolution determine,

RVIDENCLE.

86. Any Minute of any Guneral Meeting of the Company, or
Meeting of any Boad of Divectors or Commibtee theveof, if signed by any
Person purporting to Te the Chaizman of the next suceceding Meeting, or,
s the case may be, to he the Chaitman of such Committee, shall be
reeeivable in evidenee of the faets therein stated without fuxther proof.

ki
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87.  Auy extract from any Minutes of any General Mecting of the
Company, ov auy Meetivg of any Board of Directors or Commitice
thereof, whicl shall, by the signature of any person purporting to he the
Chairman of the Commnittee, be certified to he a true aud correct extract
of any such Minutes, shall e receivable in evidence in the place of the
original ov oviginals vespeetively,

RESERVE OR GUARANTER FUNDS.

88. The Divectors may from <year to year set acide out of the net
profits of the Company and carry to the credib of funds to be called “The
Guarantee Fund,” “The Works Renewnl Fund,” and “The Contingent
Fund,” such proportion of the net profits as they mey think fit.  These
Funds shall be applicable vespectively by the Direetors as follows, that is
to say “The Guarantce Tund ” for equalizing Dividends, ¢“The Works
Renewal Fand ™ for repaiving, maintaining, or enlarging the property or
business of the Compuny, and “The Contingent FPund ” for meeting any
sudden demands and expenses, ox for such other purposes as the Directors
may think fit, and the Directors may in their diseretion from time to time
transfer all o any portion of any of the said funds respectively to any of

the others of the said funds ; and the Directors may invest the sums so seb

apart upon such investments (other than shaves of the Company), as the
Direetors may sclect without heing linble for any loss or depreciation in
consequence of gueh investments, whether the sume be usual ov anthorized
investments for trust funds or not.

DIVIDENDS.

89. The Company, ot the Ordinavy Meeting in eacl year, may
declave o dividend mot exceeding such amount as the Directors recommend
to be paid on the paid-up capital.

90. The Divectors may, if they think fit, from time to time
determine on and deelare an instalment to be paid to the Members on
account and in anticipation of the dividend for the cuvrent v car,

9L No dividend shall be payablo except out of the profits arising
from the bnsiness of the Company, or out of the Guarantee Fund,

€3
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92. The Directors may deduet from the Qividends payule to any
Member oll sveh swms of money as may be dne fism him to the
Company on account of calls or otherwise,

93. Notice of any dividends that may have bem declared shall be
givenr to each Member as hercinalter provided with respeet to notices
in genera), and all dividends unclaimed for threc years after having
heeir declaved, may be forfeited by resolution of the Divectors for the

benefit of the Company, and shall thereupon be cavvied to the credit of
the reserve fund.

94. No dividend shall benr interest as against the Company.

ACCOUNTS.

95, The Dircciors shall eause proper and accurate accovmts to be
kept of the affaivs and transactions of the Company.

968, The Dircctors may, it they think fit, canse the uecounts of the
several husinessos or depavtments of business carvied on by the Company
to be kept distinet.

9'7. 'The Books containing the profit and loss account and halance
sheet shall be kept at the Registered Office of the Company, and shall
{subjecl to such reasomablo restrictions as to the time and manner of
ingpecting the same as may be imposed by the Dircctors), be open to the
inspection of the Members hebween the hours of ten in the morning and
four in the afternoon in the seven working days preceding and the scven:
working duys following every Ovdinary General Meeting of the Company.

08. At the Ordinary Meeting in each year the Directors shall lay
before the Clompany a statement of the income and cxpenditure for the
past year, mude up to the previous 30tk of June,

90. A Balance dheet shall be made out in every yeay, and lud
Nefore the Ordinary General Meeting of the Company, and such Balance
Shoet shall contain o summary of the property and liabilities of the
Cowmpany, but shall not be printed ov civeulated.



AUDIT.

100. 'Lhe accomnws of the Company shall be examined, and the

correctuess of the halance sheet ascerfained by an Auditor or Auditors
AVOLY Your

101, The fvst Auditors of the Company shall be appointed by the
Direcbors, and shall continue in office until others be appointed hy the
Company im General Meeting.  All subsequent Auditors shall be
appointed by the Company in General Meeting, and shall hold office til]
the next Ordinary Mecting after theiv appointment.

102. If one Auditor only is appeinted all the provisions herein
contained relating to Auditors shall apply to him,

103. No person shall be eligihle as an Auditor who is interested in

any transaction of the Company otherwise than us a Member of the
Company.

104, The remunaration of the fiust Aunditors shall be fixed by the
Directors, aud that of subsequent Auditors shall be fixed by the Company
at the time of their clection, or failing such remuneration being so fixed
then at the next General Mecting theveafter,

105, Any Awditw shall be cdligibe 4o re-appointment on his
quitt'ng viliee,

106. If any casmal voeaney ocowr in the office of Auditor, the
Dizeetors shall forthwith appoint o person to supply the place until the
next Ordinary General Meeting,

107, Tvery auditor shall have access to all books kept by the
Company, and it shall e the anditer’s duty to examine the same, with the
aceounte and vouchers velating theveto, and to make from the Divcetors
and oflieers of the Company all proper cnquivies in rveference to the
aceovuts and affairs of the Company.
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e
appoint the same, such other purky may appoint an arbitrator in the place - @
of the aubiirator of the defaulting party.

115, If, from any cawse whatever, & thixd acbitrator is nol

appointed when required, an appointment shall be made in manner directed,
'(\
by the Common Law Procedure Act, 1854,
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» SPECIAL RESOLUTION

ul

i N
9 OT

ARCHIBALD KENRICK AND SONS, LIMITED

o 3

E R

4 u
1

l"’! il
308151

o wn

Dassed 18th May, 1898, confirmed 3rd June, 1898,

22 JUN 1698
At an Extraordinary General Meeting of the Mombers of the above-
named Company, duly convened and leld at the Registered Office of the
¢ Company, at West Bromwieh, in the County of Stafford, on the 18th day
‘ of May, 1898, the subjoined Specinl Resolution was duly passed; and at
a sabsequent Exiraordinary Gemeral Meeling of the Members of the said
Company, also duly convened and held at the same place, on the 3vd day

of June, 1898, tho subjoined Special Resolulion was duly confirmed s-—

“That the capitn] of thig Company he inereased to £360,000 by the
crealion of 500 new shaves of £100 each, and thei the Diveclors be
empowered {o issue Lo cneh Shareholder in the Anglo-American Tin
Stamping Company, Limitell (on each such Sharcholder {ransferring his
share or shaves in the Anglo-Ameriean 'in Stamping Company, Limiled,
to this Compnny, or as this Company may divect), ns meny shares in
this Company ns will represent, av pay, his holding in the eid Anglo-
Amevican Tin Stamping Compnny, Limited. Provided nlways that in
casos where any Sharcholder in the sid Anglo-Ameriean Tin Staumping

¢ Company, Limited, is entilled lo n fraction only ol a shure in this
Compnny under the foregoing purngraph, the Directors muy, ab the oplion
of such Shaveholder, issue o him my exten share on payment by him to
tho Company of cush to bulanec, or muy pry to tho Shareholder cush in
Heu of issuing sueh share.  What il shares issued in the above manner
gholt hear dividend ws from B0(h June, 1898."
s hat in Arlielo 60 of the Articles of Associntion the word ‘ten’ be

and is hoveby substituted for the word *cight) md the word *three’ for
the word *bwe,””

Q’/&z«/ﬂ%\—mnn’(?
Sceretary.
Date of Stpatare, 21st June, 1898,
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42 ,z G st pithin ot GOMEANEY, LIMITED. ‘
£ T , . , 7s
{ STATEMEN'T of Increase of Nominal Capital pursnant to s. 11 of 51 Vict.,

cap. 8 (Customs ond Inland Revenue Act, 1888). (Noms—The Stunp Duty on an

|
Tncrease of Nominal Capital is Two Shillings for cvery £100 ox fraction of £100.) .
This statement is to be filed with the Notice of Increase registered under Section 34 E
v of the Compuaies’ Acty, 1862, I‘{
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The NOMINAL CAPITAL of theem

& MM W Y uﬁ‘~/3 : ‘ Qampanys Timited,

has been incraased by the addition thereto of the sum of £M,m:_==:s divided into

cach beyoud the Registered Capital of

¢

v

@3 'wﬂﬂﬁhares of £ 447

Signabure f/@% M / p__m_h_h
ot el g
: i, Ll L G

) 0 e
Dato Q%ﬂaﬁwgixﬁ«@i ffZ? i’? }EV .

S This statement must be signed by an Oilteer of the Company.

Ferm No. 26,
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Ol IIHI

o Chohibald Semich_and dons_olisited

Pursuant to Section 34 of The Companies Act, 1862.
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SOLICITORS‘ LAW STATIONERY SOGIETY, Limited,

Company Registration Agents, Printers, Publishers, and Sta,tmners,
29, CHANCERY LANE, LONDOI}{’[} W. 0/%;*
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Llotice of Fncrease in the Mominal Gapital

Or T

Lond.. Sessens Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

e, s kbl Tornich, and Lorns oLoiided

accordance with the Companies Act, 1862, that by o Special Resolution of the

Company passed the —Mf W day of.. . llal, ... 189€”
and confirmed Lhc/tg%o‘ W e .. day of . \z!MW .. 1898

the Nominal Capital of the Company has hoon inereased by the addition thereto of

the sum of. \%725( M , //6” "”""’*'&0 -
Pounds, divided into.. = Seve, "ZW

............... ‘s AN Sk e pen e e

Shaves of  ~ones W M .......................................... gach,

boyond tho Registered Capital of £.. . 800,000,

Dated thv PR TP S / ke -J/hw ol

M08

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

%% Phis Notiee i3 1o be signed by o Directoy, Seevelare, o1 olher Authorised Otfieer of the Compuony.,
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ARCHIBALD KENRICK AND SONS™
LIMITED.

SPECIAL RESOLUTION (REGISTERED)

4 ETR 148209

Passed r5th April, 1908, ] Confirmed rréh Muy, 7008,
— le2navions

At an Exrraorpivary General Mukrine of the Shareholders of the
above-named Company, duly convened and held at the Registered Office
of the Company, situate at Spon Lane, West Bromwich, on the filteenth
day of April, 1908, the following Resolution was unanimously passed, and at
a subsequent Lxtraordinary General Meeting of the Shareholders of the
Company, also duly convened and held at the same place on the eleventh

T,

day of May, 1908, the said Special Resolution was duly confirmed :— /

RESOLUTION.
‘That the Articles of Association of the Company shall be altered in manner following, viz, :—

20 (a) The words * by the Company or » immediately following the words * for purchase”
shall be strwrd. o b

"The following new Articles shall be inserted after Artiele 7, vizi»—

7 (a) 'The number of the members of the Company (exclusive of persons who are
in the cmployment of the Gompany)_shall not exceed fifty.

7 () Any Dnvilation to the public to subseribe for any shares or debentures of
the Company is hereby expressly prohibited.

The following new Article shall be inserted after Aricle 2§, via 1

ag {a} 'The Direotors shall decline 1o register any transfer of n Share or Shares
by means of which il registered e number of members of the Company

{exclusive of persons who are in the employment of the Company) would
be increased beyond fifty,

Datedl this 11th day of May, 16085,
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COMPANILS (CONSOLIDATION) .f&IC'.l‘, 1908.
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»

SPECIAL RESOLU
}

o f

ARCHIBALD KENRICK & SONS LIMITED.

Confirmed 19th June, 1912, REGISTERED;

76808 |
26 Juti e

et 2 bt .

Passed 20th May, 1912

At an BXTRAORDINARY GENERAL MEETING of the Members
of the above-named Company, duly convened ond held at the Registered i
Office of the Company, at West Bromwich, in the County of Stafford, on
the 20th day of May, 1912, the subjoined Special Resolution was July "
passed ; and b u subsequent Bxtraordinary Genernl Meeting of the Members r
of the said Compuny, also duly convened and held ab the same place, on
ghe 19th day of June, 191%, the subjoined Speeint Resolntion was duly

econfirmed :—

what Article 62 of the Arlicles of Associntion of the Compony
shall be altered by deleting the number ¢100° and substituting the number
50, so thab the sald Avtisle 62 sholl Dereafter tead as follows:—

Avticle 62, The  qualifieation for any Dircctor to be herealter appointed

¢hall be the holding of nob less than 50 shares in the Company.”

>
-
l .
1
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Secretary.
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Conweny  Limited hy  Shares ;
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A
BPICIAL RE30LUDIONS
- OFf -
ARCHIBALD IEMRICK & sS0IS IIVITED

(Registered the day of 19 )

t an Extro~ordinary General Meeting of the Coupuny duly convened
nd held at the Registered Office, West Bromwich, Sta’fordshire
n Tuesday the 19th.Januwary 1960, +he following Resolutions were
uly passed as SPECTIAL REISOLUTIONS of +the Company: -

SPECIAL RESOLUTIONS

e That each of the shares of £100 each in the capital

of the Company vhether issued or unissued be sub-divided
into 100 shares of &1 each.

. That Articles 8 and 9 of the Company's Articles of
Associntion do cease to have effect and that the 50,000
Shares of &L each resulting Ffrom the sub-division of the
Approprinted Shares shall not entitle the holders theweof
to any part of the profits of the Company avallable for
dividend nor, on o return of capital on Liquidation or
othexwise, 10 any part of the surplus assets of the

Company remaining ofter payment of its liabilities, mnor shall

such Appropriated Shares entitle 'the holders thereof to
any vote abt ony meeting of ‘the Company.

te That the Appropriated Shares be forthwith distridbutead
ond bransferred to and amongst the members of the Company
in propoxtion o '‘the number of the issued Ordinary Shares
held by them respectively and shall be received by them
Tor ‘their owvn use and benefit and so thatb:

(a) Mo give effect to such aistribution the Dirvectors
moay apvoint any perion to execube ag transferoxr
an ingtrument of trancfer of any such share and may
Ainpense with the signoture of the tronsferee;

(p)  ALL shares which va o @stribubion in the
proporilon aloresaid would becowe Jdivhridutable
in fractlons wholl be sold by the Directors and
the net proceods of sole shall be dlshribubed in
ane pronortion Lo the members who othorwise would

have hocowme enbliled to puch froctions; > .
(&) The sold Alstribubiion shall be chargsed against 5

copiiiol roborve or in duch obtuer monmer not
involving bhe gpoliantion of ony baxed profits

on thoe Company as the Direclors zhall ﬁhink,fg%.
T m
o T : ‘/’: .‘,In‘:j}‘.
. Muyvk the provisions od the HemoranCun of dAsgetiatdlon

ox the Company vith »aspect to its objegﬁaﬁbe and qﬁg
heweby altowed by doleding Clavso tb,_g¥§£*and Qﬁ&
+ ‘E'Q,
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L. t.watin thowotor the following new Clzuse 5:i-

n The objects ol the Company are:-

P
-t

A) Wa waaund @ and earpy on the business of Archibeald
Kenrick & Sons of West sromwich, Staffordshire, and
w0 scquire the property end goodwill okl the said
pusiness and assume the lighilities thereof;

(3) To carry on the business of Ironmasters, ironfounders,
pragsfounders, general metal founders, steel
converters and menufacturers, die casters, iron
dealers, metallurgists, metal workers, wvorkers in
plastics of all kinds, mechanical glectrical and
general engineers, millwrights, maechine and
engineering tool mekers, boller mgkers, gasometer
and gas apparatus manufacturers, chenists,
ingehinists, fitters, pattern makers, carpenters,
smiths, enamellers, Jjapanners, colliery proprietors
and owners of mines of wll descriptions and workers
in mineral substances, garage store and shopkeepers
-nd wholesale and retail dealers, hirers and letters
out on hire, importers and exporters of goods of
all descriptious.

(C) To carry on any other trade or ovusiness whatsoever
which can, in the opinion of the #oard of Directors,
be sdvanbageously carried on by the Coupany in
connection with or as anclllary to eny of the above
businesses or the general business of the Company.

(D) To purchace, teke on lcase or in exchange, hire or
otherwise acquire and hold for any ¢ state or
interest any lands, buildings, geasements, rights,
privileges, concesslons, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, und any real or persgonal property
of any kind necessary or convenient for the purposes
of or in coanection with the Company's business or
any brenchor department the reof.

_
=3
™

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservolrs, shops, stores, Ffactories,
puildings, works, plant and machinery necessary

or convenient for the Company's business, end to
contribute to or subsldise thr. erectiovn, construction
and maintenance ot any of the aghove.

(¥) To borrow or raise or secure the payment of money
foy the purposcus of or in connec tion with the
Company's business, and for the purposes of or
in connectivn with the borrowing or raising of
money by ‘the Company to bhecomz a menber of any
building soclety.

(¢) o mortgage and charge the undertaking and all ox
any of the real and personal property and assets,
present or future, and oll or any of the uncalled
capital for bthe tuwe being ol the Cuuwpony, and to
igeue at par or vt a premlua or discount, sng
#or such consideration and with on sunject to
such riyhts, powers, privileges and conditlons es
may ne thought fit, debeaturos o deventure stock,
either permanent ox redesmable o repayable, and
collaterally or further to securc ay securities
oFf the Uoapany by o trust deed or other assurance,

~——r

(i) To issue ang deposit any securities which the



Ol any hing power to issue by way of unortgage

to secure any sum less than the nominal amount
of zuch securities, and also by way of

seceurity for the performance of any contracts

or coblirations off the Company or of its customers
or other persons or corporations having dealings
with the Compsny, or in whose businesses or
undertakings the Coumpsany is interested, whether
directly or indirectly.

(I) %o receive money on deposit or loan upon such
terms as the Company may approve, and to guarantee

the obligations and contracts of customers and
others.

(U) To make advances to customers and others with or
without security, and upon such terms as the
vodipany may approve, and generally towt as bankers
for cugtomers and others.

(K) To grant pensions, allowonces, gretuities and
bonuses to officers, ex—officers, employees or
ex—employees of the Company or ites predecessors
in business or the dependents or connections of
guch persons, to establish and maintain or concur
in e¢stablishing ond mailntaining trusts, funds or
sehemes (whether contributoryor non-~contributory)
withh a view to providing pensions or other benefits
Tor any such persons as aforessid, their dependenis
or connections, and to supsort or suiscribe to any
charitable furds or institutions, tiae supvort of
which may, in .he opinion of the Directors, ve
calculated directly or indirecily o henefit the
Compeany or its employees, and to institute and
maintain any clup or other establishment or profit—
sharing scheme calculated to advance the interests
of the Compenty or its officers or employees.

(L) To drew, make, sccept, endorse, negotiate,
discoun’t and execute prouaissory notes, bhills of
exchonge and other nepotiable instruments.

(1) wo invest and deal witl. the moneys of the Company
not ummediately required for the purpozes of its
business iu or upou such invesiments or securities
and in sueh manner as wmay from time to time be
determinad.

(i) 2o pay for any pyoperty or rishits seouirved oy the
Goapaay, eltlhier in cash opr fully or partly
pald-up shares, with or without preferred or
deferred or speeial rihta or restricticns in
regpect of dividend, repaywaent of capital, vobting
or otherwlse, or vy any sccuritics which the Cowpany
has power 1o issue, or parily in one wmode and
partly in another, snd generally on such terss as
the Uowpany may determine.

(Q) "o accept peyuent .oy ony properiy or wighits sold
or otherwise disposed of or dealt wiil by the
Jompany, elthor in cash, by snsealuenis or other—
wise, or in fully or partly palo-up shoares of any
couaiy ox corporation, with or withuut deferred
nr preferred oe spoeelsl vichis or restrictions in
respect o dlviwmd, vepoyment O oo dusl,



(P)

(Q)

(R)

(8)

()

(u)

votaiy, 00 olnerwise, or in dcbentures or morigaygc
dewentures or weventure stock, mortyeges or other
securities of any company or corporation, or partly
in one wode and partly in another, and generally on
such terus as the Company may detbermine, and to
nold, dispose of or otherwise deal with any shares,
sbock or securities sgo acouired,.

To enter into any partnership or joint-purse
arrangement o» arrancement for sharing profits,
union of interests or co-operation with any company,
firm or person carrying on or proposing 4o ¢ arry

on any business within the objects of this Cowpany,
and %o acquire and hold, sell, deal with or dispose
of* shares, stock or securities of any such compony,
and to guarantee the contracts or liabilities cof,

or the payment of the dividends, interest or capitel
of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

Yo establish or promote or concur in esteablishing or
promoting any other company whose cbjects shall
inelude the acquisition and taking over of all or
.ny of the assels and ligbilities of this Uo.pany

or the promotion of which shell be in any manner
caleculated to advance directly or indirectly the
objects or interests of this Compeny, anu to acguire
and hold or dispose of shares, stock or securities
ot and guarantiee the payment of the dividends,

interest or capital of any shares, stock or securities

issued by or any other obligations of any such
company.

fo purchese or otherwise acgulre and underteke all
or any part of ithe opusiness, property, assetvs,
ligbilities and transections of any person. Lirm or
company carrying on any business which this Company
is authorised to carry on,

To sell, improve, nanage, develop, turn to account,
exchange, let on rent, royalty, share or profits
or otherwise, grant licences, easecuents and other
rights in or over, and in any other manner deal
wilh or dispose oL tile underiaking and 8ll or any
of tihw property and asseis Lor the time being of
the Coupsny i'dr suenu consideration as the Company
may thini £it,

wo amalgamete with any other coupany whose objects
sre op include oojects siudlar te thoss of this
Coqpany, whether by sale or purchase Sfor fully

or partly paid-up sharecs or otherwise) of the
undertaking,, subjest to the liewnilities of this

oy any such other conpany as af'oresaid, with

or without wintiing up, or by sale ox purchase (Tor
fully or partly paid-up shaves or otherwlise) of all
or a controlling interest in the shares or stock
of this or any such dther conpany as aforesaid,

oy by pertnership, or any arrangenent of the nature
ol parinership, or in any other muimer.

o digtribute among the menbers in specie any
property of the Coupany, o cny proczeds of sale

or dispocal of any property ol the Co.pany, but

g0 thot no uistribubtion amo.antim; to a reduction

of caplinl e made exeept witl the sanction (if any)
por the time wvellny requlred vy law.



(V) To do sll or any of the gbove things in any part
of the world, and either as principals, agenis,
trustees, contractors or otherwise, and either
alone or in conjunction with others, and either

wy or through sgents, trustees, sub—-contractors
or otherwise.

(/) To do ell such other things as are incidental or
conducive to the above objects or any of them,

And i% is hereby decl,red that the objects or the Company
as specified in each of the foregolng paragraphs of this clause
{except only if and so far as otherwise expressly provided
in any paragraph) shell be separate and distinet cbjects of
the Company anc shall not be in anywlse limited by reference
to any other paragraph or the name of the Company. "

B That the regul ations contained in the printed document

submitted to this Meeting snd for the purpose of identification

signed by the Chailrman thereof be and are hereby adopted as
the Articles of Association of the Company in supstitution for
and to the exclusion of all existing Articles of Association.

Dated this IQA£ day of a“~w~r> 1cto.
o -

Secretary.

We certify that to the best of our knowledge and belief the
conditions mentioned in sub-seciion 2 of Section 129 of the
Companies Act 1948 ars satisfied at the date of these Resolutions
and have been satisfied at all times since 1lst July 1948,

Wl Moo R

Director.

MK‘%WLMM\
Secretary.
\
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The Companics Act, 1948,

COMPANY LIMITED BY SHARES.

NIW

Articles of Asgocintion

(«Ldopted by Special Resohition pussed the 3 day of Beeentber
1960) Ay

oF

Archibald Kenmrick and Sens,

LIMITED,

{/A Private Company adopting Part 1T of Tuble /A wilh modifications).

Incorporated the 153th day of August, 1883.

RYLAND, MARTINEAL & CO.,
Solicitors,

‘ BrMiNGIIAM.
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The Companies Aet, 1948,
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COMPANY LIMITED BY SHARRES.

—————— e

NIEW
Articles of Asgociation
or
ARCHIBALD KENRICK AND SONS,
LIMITRD. )
(Addopteq by Special Resolution passed the / f /“a“"da.y of January
1960),
PRELIMINARY.

1. Subject as hereinatter provided, the regulations contaimed or
incorporated in Part IT of Table A in ¢he Pirst Schedule to the
Companies Act, 1948 (hercinafter referred to as “‘Table A,
Paxt I1 %), shall apply to the Company,

2.  Regulations 8, 5, 24, 71, 75, 77, 79, 88, 98, 97, 107. 108, 109
and 136 of Part I of Table A in the said Schedule (hereinatter referred
to as “Fable A, Part T *} shall not apply to the Company, but the
Articles hereinafter eontained, and the reriaming  regulations of
"Toble A, Part I, aud regulations 2 and 5 of Table A, Part T1. subject
to the modifications hereinalftor expressed, shall econstitute the
regulations of the Company,

SHARE CAPITAL.

8. The share capital at the date of adoption of these A rticles is
£850,000, divided into 800,000 shares of €1 euch and 50,000
Appropriated Shares of £1 each. The 50,000 Appropriated Shaves
of £1 ench shall not entitle the holders thereot to any part of the
profits of the Company available for dividend nor on a return of
capital on liquidation or otherwise to an ¥ part of the surplus assets of
the Company remaining after payment of its liabilities nor shall such
Appropriated Shares entitle the holders thereof to ay vote at any
meeting of the Company.

SHARES.

4. "Uhe 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 TX, and to the provisions of the next tollowing Article, to snel
persons at such tines and generally on such terns and conditions ag

R e e
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they thiuh proper, and provided that no shares shall be jssued at a
diseonnt, except ns provided by Section 57 of the Aet.  No share or
debenture shall he knowingly issued or transferved to or held by any
person or corporate body, nor shall any person or corporate body
knowinaiy have or acquire any interest in any share or debenture, in
any cireumstances in which the Company would by reason thereof
lose its status as an exempt Private Company.

3. Unless otherwise determined by the Company in CGeneral
Meeting, any original shares for the time being unissued and any new
sh.-es from time to time to be created shall, before they are issued,
be offered to the members in proportion, as nearly as may be, to the
number of shares held by them. Such offer shall be made by notice
specifying the number of shares offered, and limiting a time within
which the offer, il not accepted, will be deecmed to be declined, and
after the expiration of such time, or on the receipt of an intimation
from the person to whom the offer is made that he declines to accept
the shares offered, the Directors may, subject to these Articles,
dispose of the same in such manner us they think most beneficial to
the Company. The Directors may, in like munner, dispose of any
such new or original sharcs as aforesaid which, by reason of the
proportion borne 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
offered in manner hereinbefore provided.

6. Subject to the provisions of Section 58 of the Act, any
preference shares may, with the sanction of a Special Resolution, be
issued upon the terms that they are or at the option of the Company
are liable to be redeemed.

LIEN.
7. In regulation 11 of Table A, Part T, the words *f (not being

a fully paid share) ** and the words ¢ (other than fully paid shares)
shall be omitted,

TRANSIFER O SHARRES.

8. Lxcept for a sule or transfer made in accordance with
Article 9 hercof, any sale or transfer of shares in the Company must
be conducted in tl« following manner: —

(o) Any member wishing to transfer a share shall give
notice in writing (hereinafter called * the transfer
notice **) to the Company that he desives to transfer the
same, Such notice shall speeify the sum he fixes as the
fair value, and shall constitute the Company his agent
for the sale of the share to any member of the Company
at the price so fixed. ‘T'he transfer notice may include
several shares, and in such case shall operate ss if it were
a separate notice in vespect of ench. ‘The transfer notice
shall not be revocable, except with the sanction of the
Directors.
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{n) If the Company shall within the space of twenty-eight
duys after being served with such notice find a member
willing to purchase the share (hereinafier called ** the
purchasing member ), and shall give notice thereof to
the proposing transferor, he shall be bound, upon
payment of the price so fixed, to transler the share to
the purchasing member.,

(¢} I in any case the proposing transferor after having
become bound as aforessid makes default in transferring
the share, the Company may receive the purchase money
and shall thereupon cause the name of the purchasing
member to be entered in the register as the holder of
the share, and shall hold the purchase money in trust for
the proposing transteror. ‘Ihe receipt of the Company
tor the purchase money shall be a good discharge to the
purchasing member, and after his nume has been
entered in the register in purported exercise of the
aforesaid power, the validity of the proceedings shall
not be questioned by any person.

(p) If the Company shall not within the space of twenty-
eight days after being served with the transfer notice
find a member willing to purchase the shares, and give
notice in manner aforesaid, the proposing transferor
shall at any time, within three calendar months
afterwards, be at liberty, subject to Axticle 10 hereof,
to sell and transfer the shares, or those not placed to
any person, but so that the price paid shall not be less
Jthan the price fixed by the proposing transferor in his
notice to the Company under Clause (o) hereof. Belore
passing any transfer under this clause the Directors
may require the transferor and the transteree
respectively to make declarvations pursuant to the
Statutory  Declarations Act, 1885, that the
consideration mentioned in the btransfer is the true
consideration paid by the transferee for the transfer
of the shares, and is not subject to any deduction or
rebate, When the transferor cannot find a purchaser
at the price so fixed, he may give a fresh notice under
Clause (a) hereof.

9, Subject to the provisions of Article 11 heveof, any share may
be transterred by the holder to any other member, or to any son,
brother, grandson, daughter, grand-daughter, son-in-law, dm.lp;htcr—
in-law, nephew, niece, wile, or hushand o'l’ the holder, or with the
approval of the Directors to the trustees of any settlement maflc by
a member, and any share of a decrased member may be transferred
by his executors or administrators to any son, brother, gmndsc?n,
daughter, grand-daughter, nephew, nicce, son-m-lm‘v, daughter-in-
law, widow or widower of such deceased n.lemper, or with the approval
of the Directors to the trustees of the Will of such deceased member,.

AN
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ard shirces stonding in the name of the trustees of such settlement as
shovestd or in the name of the trustees of the Wil of any deceased
member may be transferred unon any change of trustees to the
trisfees for the time being of such settlement or Wil

10, Notwithstanding anything herein contained, the Directors
may in their absolute discretion and without assigning any reason
therefor decline to rvegister any transfer of any share whether or not
a tully paid share, and they shall so decline to vegister any transfer if
on the registration of the same the number of the members of the
Company (exclusive of persons who are or have been in the
employment of the Company) would be inercased beyond 50 in
contravention of Clause 2 of I'able A, Purt IIL.

11. (1) Without limiting the generality of the Directors’
diseretion under Article 10 hereol, the Directors may, as a condition
precedent to the registration of any person as the holder of a share,
require that person, and in the case of a transfer of that share, the
transferor or both, to furnish thera with any information supported
(if the Directors so require) by a statutory declaration, whieh they
may consider necessary to enable them to determine whether or not
such registration will result in the Company censing to e an exempt
Private Company within the meaning of the Act.

(2) The Directors may at any time require any person
whose name is entered in the register to furnish them with any
mformation supported (it the Directors so require) by a statutory
declaration, which they may consider necessary for the purpose of
determining whether or not the Company is an exempt Private
Company within the meaning of the Act.

It such requirements are not complied with the
Directors may withhold ull dividends or other payments otherwise due
or becoming due in respect of the shares vegistered in the name of
sach person (whether solely or jointly with somie other person or
persons).

(8) IE the Directors consider thal by reason of the holding of
shares by any person the Company is no longer an exempt Private
Company, they may give notice to such person in writing calling upon
him to take such steps as shall in their opinion be necessary to ensure
the status of the Company as an cxempt Private Company, and until
such notice has been complied with they may withhold all dividends
or other paynients due or becoming due to such person {either alone
or jointly with any other person) on the shaves in respeck of which the
notice is given. IF any such notice is not complied with within three
months of the date on which it is given the Directors my authorise
some other person to take the steps or any of them required by such
notice and, so far as may be necessary, to execute o valid transter of
the shaves, to some person nominated by them at a price to be
determined by the Company’s Auditors as the fair value therefor, and
in making such determination the Auditors shall set as experts and
not as arbitrators.  "The purchaser of any shares under this power shall
not be concerned with the application of the purchase money and

e
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after the entry of his e n the register of members in purported

vxereise of the ahove power the validity of the proceedings shall not
he tuestioned hy any person.

PROCEEDINGS AT GENERAI MERTINGS.
12 The words ** or not: carried by a particular majority >’ shall

be insevted after the words ** or lost?? in regulation 58 of Table A,
Part I,

DIRLCTORS.
13, Unless and until otherwise determined by the Company in

' . » "
General Meeting, the number of the Directors shall not be less than
three nor more than ten.

) R ation of a Director shall be the holding of not
less than 16 f the Company. A Director may act before
acquiring his qualication,

15. I'he words ** in General Mccting ** shall be inserted after
the words ** unless the Company ** in regulation 78 of Table A,
Part 1.

16. The Directors may grant special remuneration to any
member of the Board who, being ealled upon, shall be willing to
render any special or extra services to the Company or to go or reside
abroad in connection with the conduct of any of the affairs of the
Company. Such special remuneration may be made payable to such
Dirccter in addition to or in substitution [or his ordinary remuneration
as a Dircetor and may be made payable by a lump sum or by way of
salary, commission or a pereentage of profits, or by any or all of those
mades,

BORROWING POWERS.

17. T'he Direetors may exercise all the powers of the Company
to borrow wmoney, and to mortgnge or charge its undertaking,
property and uncalled eapital, or any part thereof, and to issuc
tebentures, debenbure stoek and other securities whether outright or
as security for any debt, liability or obligation of the Company or of
any third party.

POWIERS AND DUTIES OF DIRECTORS.

18. A Dircetor nny vote in respect of any contrack or
arrangement in which he is interested and be counted in the quorum
present at any meeting ab which any such contraet or arrangement is
proposed or considered, and il he shall S0 \‘n!:e hig vqtc .S]ml] .be
counted.  This  Artiele shall  have crﬂlcct in suhstltutmn ‘1-01-
paragraphs (2} and (4) ol regulation 84 of ’J‘a}l‘)le A, Part T, which
paragraphs shall nob apply to the Company.  The power granted by
Lhis Article may st avy time be snspen‘(lcd or ultﬁ%rcd to any extent
and cither generally or in respeet of any p_:u'tl(‘ular contrret or
arrangement by the Cotipany in General Meeling,

B
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DISQUALIFICATION OF DIRECTOXRS.

1L 'The office of o Direetor shall be vecated—

(1) IF by notiee in writing to the Company he resigns the
office of Director,

{(2) If he censes to he a Director by virtue of Section 182 of
the Act.

(8} It he becomes bankrupt or enters into any arvangement.
with his creditors.

(++) Tt 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) If he is removed from office by a resolution duly passed
under Section 184 of the Act.

(7) If being « Managing or Kxecutive Director the duration
of his office shall have expired or his appointment shall
have been resolved,

(8} If he shall for more than six months be absent without
the permission of the Directors from meetings of the
Directors held during that period and the Directors

resolve that as a result thereof his office as a Director
be terminated.

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

ROTATION QI' DIRECTORS.

21. In addition and without prejudice to the provisiens of
Section 184 of the Act, the Company may by Istraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so removed
shell be subject to retirement at the same time as if he had become a
Divector on the day on which the Director in whose place he is
appointed was last elected n Director.

EXECUTIVE DIRECTORS.

22. (A) The Directors may from time to time appoint one or
more of their body to the office of Managing Director or to hold any

other executive office on such terms and tor such period as they may

determine, A Director so appointed shall not, whilst holding that
office, be subject to retirement by votation or taken into account in
determining the rotation by retirement of Directors.
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(B) The

M""‘_‘:‘-‘H";‘: l.)'u'cctor or to any other executive office shall be subject to
tt'l'l}lllljlttt)ll it he eease from any eause to be o Director, but without
prejudice to any claim he may have for damages for breach of any
vontraet of service between him and the Company.

94 Tataotng ; . . .
283, A Managing or Iixceutive Director shall receive such
remuneration (whether hy way of salary, commission or participation

in profits, or partly in one way and partly in another) as the Dircctors
may determine.

24, T'he Dircctors may entrust to and confer upon Managing
or Executive Director any of the powers exercisable by them upon
such terms and conditions and with suely restrictions as they may think
fit, and either collateraily with or to the exclusion of their own powers
and may from time to time revoke, withdraw, alter or vary all or any
of such powers,

DISTRIBUITON OT CAPITAL PROFITS.

25. The Company in General Mceting may from time to time
and at any time resolve that any surplus moneys in the hands of the
Company representing capital profils resulting from the receipt of
moneys received or recovered in respect of or arising from the
realisation of any capital assets of the Company or otherwise free from
liability to be charged to income tax in the hands of the Company,
instead of being applied in the purchaze of other capital assets or for
other capital purposes, be distributed amongst the shareholders on
the footing that they reccive the same as capital and in the shares and
proportions in which they would have been enlitled to receive the
same it they had been distributed by way of dividend in the ordinary
course and such resolution shall be effective, provided always that no
such profits as aforesaid shall be so distributed unless there shall remain
in_ the hands of the Company a sufficiency of other assets to answer
in full the whole of the linbilities and paid up share capita! of the
Company for the time being.

ACCOUNTS.,

96, In regulation 127 of Table A, Part I, the words *‘ and shall
only have effect subject and without prejudice to the provisions of
Sec:tion 158 (1) (¢) of the Act” shall be inserted immediately alter
the words ¢f joint holders of any shares or debentures ** at the end of
that regulation.

WINDING UP.
»7. In regulation 185 of Table A, Part I, the words ** with the
like sanction” shall be inserted immediately before the words
1S h r )
¢ determine how such division,’” and the word ** members ** shall be
. v N NN § ,
substibuted for the word ** contributories ™.

appointment of any Director to the office of
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INDEMNITY,

28,  Ivery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Compuany against
all losses or linbilities which he wmay sustain or incur in or about the
exeeution of the duties of his office or otherwise in relation thereto,
ncluding any liability incurred by him in defending any proceedings,
whethey civil or eriminal, in which judgment is given in his favour or
in which he is acquitted or in conneetion with any application under
Section 148 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. But
this Article shall only have effect in so far as its provisions are not
avoided by Seetion 205 of the Act.

These are the Articles of Associati{og_l adopted by
Special Resolution passed the 7 t.? = day of

Ocanrn af 1960
VAL

Chairman.
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TO THE BEGINTRAR OF COMPANIES,

ARCHIBALD KiNRICK & SONS ’
S - ~JIIMITED

hereby gives you notice in accordance with Section 62 of The Companies Ack 1948,

that by Special Resolutions passed the 19+h January, 1960,
each of the Shares of £100 each in the capital of the
Company were sub-divided into 100 shares of £1 eaech
\\\‘
(Signaturo)... .. WQS'J‘%-&L e Phbdion '
(Stiate whether Divcctor or Secretary)........ Secretary

[£]

Dated the . ... ... . <l SRR ¢ 21y | I - WA R 1 B i 1960,

NOTE.—This margin is reserved for binding and should not be written across.
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Now 1w,

Lhe Companies® Acts 1862 to 1880
and
The Companies Act 1945,

COMPANY LIMITED BRY SHARES.

FHemorandum of Association

(as altered by Special Resolution passed the 19th J anuary 1960),

OF

Archibald Kenrick & Soms,

LIMITED.

Incorporated the 13th day of August, 1883,

R — 2




The Companies’ Acts 1862 to 1880
m) anul
N : ) The Companies Aot 1948,

-
1 %

COMPANY LIMITED BY SHARES.

. Memoramdum of Asgatiation

(as altered by Special Resolution passed the 19th Fanuary 1960).

"
ARCHIBALD KENRICK & SONS, LIMITED.

= -

B r o AT e e B e i s T e
P
s

1. The name of the Company is  Arcmpanp KENRICK AND
Sons, Lamrrep.”’

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

8. The objects of the Company are ; —

(a) To acquire and carry on the business of Archibald v
Kenrick & Sons of West Bromwich, Staffordshire, and V'
to acquire the property and goodwill of the said
business and assume the liabilities thereof;

(B) To carry on the business of Ironmasters, ironfounders,
& brassfounders, general metal founders, steel converters
and  manufacturers, die casters, iron dealers,
metallurgists, metal workers, workers in plastics of al)
kinds, mechanical clectriea]l and generl engineers,
millwrights, machine and engineering. - tool rpakers,
boiler makers, pasometer and. ' g4as. nppa,n:_atﬂs
facturers, chemists, maghi T t‘s,gli&'é‘ls, pattern mikers,
carpenters, smiths, en mrls'bsllé}s,, » eolliery p
proprietors and owners of mines @t .\%escription. And &
workers in mineral substdnces, garage store apdadfiitiy.-
kecpers, and wholesale and retai sler€ hirers and
‘% letters out on hire, importeys Exporters of goods of .
‘ all descriptions. @_.
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4 (c) To carry on any other trade or business whatsoever Cot

é which can, in the opinion of the Board of Directqrs',

v be advantageously earried on by the Company” in ¥
i connection with or as ancillary to any of the” above ’
i businesses or the general business of the Co Thany.
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(v} ‘Fo purchase, take on lease or jn exchunge, hive or other-
wise gequire and bold for any estate or interest amy
lands, buildings, easements, rights, privileges,
coneessions, patents, patent rights, leences, secret
processes, machinery, plunt, stock-in-trade, and any
real or personal property of any kind necessary or
conventent for the purposes of or in connection with the
Cornpany’s business or any branch or department
thereof,

(e} To ecrcct, construct, lay down, enlarge, alter and
maintain  any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient for
the Company’s business, and to contribute to or
subsidise the ercetion, construction and maintenance of
any of the above,

(r) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become 2 member of any building society.

(¢) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and tc issue at par or at a
premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

(1) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of seeurity for the performance of any
contracts or obligations of the Company or of ifs
customers or other persons or corporations having
denlings with the Company, or in whose businesses or

undertakings the Company is interested, whether
directly or indireetly.

(1) To receive money on deposit or loan upon such terms as
the Compuany wmay approve, and to guarantee the
obligations and contracls of customers and others.

(1) To make advances to customers and others with or
without seeirity, and upon such terms as the Comipany
may. approve, and generally to act as bankers for
customers and others,
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(5} To grant pensions, a¥vsances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or conmeetions of such persons, to establish
ang maintain or conenr in establishing and maintaining
trusts, funds or schemes (swhether contributory or non-
eontributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their
dependents or connections, and to support or subseribe
to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, Le
ealeulated directly or indirectly to benefit the Company
or its employecs, and to institute and maintain any club
or other establishment or profit-sharing scheme

caleulated to advance the interests of the Company or
its officers or employees.

(1) To draw, make, accept, endorse, negotiate, discount and
excceute promissory notes, bills of exchange and other
negotiable instruments.

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

(v) To pay for any property or rights acquired by the
Cornpany, ecither in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally on such
terms as the Company may determine.

(0) To accept payment [or any property or rights sold or
otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company or
corpovation, with or without deferred or preferred or
special rights or restrictions in respect of dividend,
repeyment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other sccurities of any company or
corporation, or partly in one mode and pmtly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal
with any shares, stock or secuvities so acquired.

(p) To enter into any partnership or joint-purse arrange-
ment or mrrangenment {or sharing profits, union of
interests or vo-operation with any company, firm or
person carrying on or proposing to carry on any business
within the objects of this Company, and to aequire and

W

W

il

o,

.Am-‘:‘_._‘lv‘n\_

e g




TTRe - gws -

W R

hold, sell, deal with or dispose o) shares, stock or
eenrities of any such company, and to guarantee the
conteaets or liabilities of, or the payment of the
dividends, interest or capital of any shaves, stock or
securities of and Lo subsidise or otherwise assist any such
company.,

(@) To establish or promote or concur in establishing or

promoting any other company whose objects shall
include the acquisition and taking over of all or any of
the assets and liabilities of this Company or the
promotion of which shall be in any manner caleulated
to advance directly or indirectly the objects or interests
of this Company, end to acquire and hold or dispose of
shares, stock or securilies of and guarantee the payment
of the dividends, interest or capital of any shares, stock
or securities issued by or any other obligations of any
such company.

(®) To purchase or otherwise acquire and undertake all or

any part of the business, property, assets, labilities and
transactions of any person, firm or company carrying on
any business which this Company is authorised to carry
on.

(s) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easments and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may Lhink fit.

(r} To amalgamate with any other company whose objects

are or include objeets similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up

shares or otherwise) of the undertakir !, subject to-

the liabilities of this or any such other company as
aforesaid, with or withont winding up, or by sale or
purchase {for fully or partly paid-up shares or other-
wise) of all or a controlling interest in the shares or stoclk
of this or any such other company as aforesaid) or by
partnership, or any mrrangement of the nature of
partnership, vr in any other manner.

() To distribute umong the members in speeie any property

ol the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no
distribution amounting to a reduction of capital be
mide except with the sanction (if any) for the time
being required by law.

(v} To do all or any of the above things in any part of the

world, and either as principals, agents,  trustees,

§

b
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contractors op otherwise, and either alone ar in
conjunetion with others, and ecither by or through
agents, trustees, sub-contractors or otherwise,

(W) T'o do all such other things as are incidental or conducive
to the above objects or any of them.

And it is hereby declared that the objects of the Company as
speeified in each of the forepoing paragraphs of this clause (except
only if and so far »g otherwise expressly provided in any paragraph)
shall be separate and distinet objects of the Company and shall not be

in. anyise limited by reference to any other paragraph or the name
of the Company.,

4. The liability of the members is limited.

5. The Capital of the Company is £300,000, divided into 8,000
shares, of £100 each, and the Share Capital of the Company may be
divided into different classes, to be held on any terms provided by the
Articles of Association, or Special Resolutions duly passed by the
Company, and so that the respective elasses of shares may have, and
be subject to such preference and restrictions (if any) as may be
prescribed by the Articles and Special Resolutions.

Norgs :

(1) By Special Resolution passed the 18th May 1898 and
confirmed the 3rd June 1898 the capital was increased
to £350,000 by the creation f 500 shares of £1090 each.

(2) By Special Resolation passed the 19¢th J. anuary 1960 each
of the shaves of £100 each was divided into 100 shares of
£1 each. :

This is the Memorandum of Association as altered by
Special Resolution passed the 19th Jamiary 1960,

B lo Mot

Chairman,
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At ou Butrieoedinacy Genera Moeting of the Company duly
sonTened md held nt bhe Registored Offiue, West Bromwish,
Swallordehire on Wedneodey D04k Octobor 196G, the following
Resolutiom: were duly passed az SPECTAL BESCLUTICNS of the

Cowmpany. -
SELCIAL RESQLUTIONS
.‘.”r-
1. Thot the sights wnd roestrictious atbtached by \k
Arviele 3 of the Articles of Amsociation to the' %,
50,000 Appropwicted Shares of &1 each be cawbellsd AN
and thet the Appropriated Shares be mnd areﬂ$ersby’ %

designated Ordlnary Shorss rarking pard passt, in oF
respects with the omisting 300,000 Ordinary Shiyres
of &1 eueh in the capital of $he Company '

-*

N
2 )
D O

kY o
-

AN That Articlo 3 of the Articles of Assoeciciion be A
deletod and that the following Avticle be substitubed
Sherolor:— R

" 2, The share capite. of fus Conmpapry ot the date

of the adoption of thin Article 1 £35¢,000
divided dwbo 250,000 Ordicary Shaves of 21 coch, M

Dated the lst day ol November, 1960,

.
AE
.
' " - ?q’.’ \i
2y =

y certify that to the best of our /q 5
owledge and belief the counditions ! ‘
:ntion%d in sub-section (2) of Section _ ~/@SA\ Pl 51“

19 of the Compenics Act 1948 are satiufied
“the date of these Resolutions and have
en satisfied at all timea since the lst

JUJ;Y 19L|-8° e g
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Oomlzanlei.mim;i by  Shazeos
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ARCHIBALD ¥YENRICK & SONS LIMITED

(Regiztered the day of

At a Class Meeting of the holderz of the Ordinary Shares N
in the Capital of the Company duly conwvened and held.atéﬁﬁfﬂx

Registered Office, West Bromwich, 3Staffordshire on - - ?,
Wednesdey, 26th October 1960 the following Resolutjdn was “ \1
duly paszed ag an EXTRA-ORDINARY RESOLUTION of hulagrs of” S
ORDINARY SHARES, VN
N %,
R AN
RN
EXTRA-CRDINARY RESOLUTION fﬁfﬁ'
'\\!;/f
That this meoting of the holders of the Ordinary b
Shares in the capital of the Company HEREBY SANCTIONS iz
all alterations and variations to the rights altached ﬁﬂ?
to the 50,000 Approprianied Sharez in the capital of ¥
‘the Company nocessary to convert such shares into
Orddinary Sharos ranking pari passu with the exishting //
300,000 Ordinary Sharves of £1 each in the capital of P S S
oA TR AT

the Company.

Dated the lst day of November, 1960, ‘ ) 19
ot
Je ceptify that to the best of our knowledge
ind belief the conditions mentioned in
sub-section (2) of Section 129 of the ANTAYYS
tompanies Act 1948 are satisfied at the %
jate of this Resolution and have been
jatisfied at 8ll times since the lat
ruly, 1948

4 14
/J¢%;33%W‘@’°Director
v}gﬁg;m%wmmaSecretary



fout

ate of this Resosution and have heen
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Company Idmited by  Shares

[

EXORA-OZLITARY RESOLUTION of holders of APPROFRIATE it

- Of =~
ARCUTEALD KEFRICK & SONS LIMITED

—

(Registered the day of 19 )

At o Closs YMeeting of the holders of the Apnropriated Shoares

in the Cavital of the Compan; duly convened and held at the
Registered Office, Weat Bromwlch, Staffordshire on Wed,n;a" ay,
s&th October 1960 the Following Resolution was duly pasgdd as " .
an EXTRA-ORTIMARY RESCLUTION of holders of A;ppropriatp‘fghares. ™,

: N
LN

3 -

% ‘ 7(’ I \\

EXTRA~ORDINARY RESOLUTION

Tuat this weetins of the holdecs of the 50,000
Appropviated Sharen in the capital of tho Compony
SSOEEY CANOTIONS all albewrablons and variations
o the righte attached to those shares nocessoxy
§o comvert such sharou into Ordinary Bhoaxes
rarlring pari possu vibh the swistbing 300,000

Ordinapy Shaves of £1 oach in $he caritel of the i
Company L
pated the lst day of November 1960. Pol MR

B certify that to the best of our knowledge
nd belief the conditions rnentioned in

ub-section (2) of Section 129 of the &‘
ompanies Aect 1948 are satisfied at the JJZ .

atisfied at all times since the
st Julys 1948

420
oy 20 Loty
Mgﬁéfé%%gghﬂ* Director | éEa,?

digm%%&&k s, (ﬁq\

secretary
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THE COMPANIES ACTS 1948 to 1976

COMPANT LUMITED BY SHARES

SPECT AL, RESOLUTLON

-
-

—f =~

ARCHTBALD KENRICK AND SONS LIMITED ‘/,W
o

At an Extraordinary General Meeting duly convened and held
at the Reglatered O0ffice, West Bromwich, West Midlands, on
Tuesday, 2lst Pebruary 1978 +the following Resolution was
duly vassed as a Special Resolution of the Company.

$\
%
Y

SPECTAL RESQLUTION

N

That the name of the Company be and is heiéuy chenged toi-

g ' “ ARCHIBALD KENRICK & SONS LIMITED
%

Dated this 21lst day of February 1978

Regigtered Office -~

P.0.Box 9, -

Weat Bromwich,

Wegt Midlends, -
BTO 6IB , o

Di cton and Secretary




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

w5 @

T hereby certify that

ARCHIBALD KENRYIOK AND SONS LIMITED

having by special resclution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

ARCHYPBALD KEWRICK & SONS LIMYTED

Given under my hand at Cardiff the 23RD MARCH 1978

Assistant Registrar of Companies

e o T e
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Company MoudB7ie 11D q-

THE COMPANTES ACTS 1948 4 1976

COMPANY LINMITED Ry SHARES
SPECTAL, RESOLUTTONS
WU TIONS

~0f—

ARCHIBALD KENRICK & SONS LIMITED
\‘___\—-———_.____

At an Extraordlnary General Meeting duly convened ang held
at the Registereq Office, West Bromwich, West Midlands, on
Wednesday, 20th June 1979 the following Resoluticns were:
duly basseq ag Special Rasolutions of the Company.

SPECIATL, RESOLUTIONS
. .

That the Articles of Assogiation of the Company pe and the
Same hereby ape amended ag follows:- Wi -

(i) by the deletion of Article llg‘%’g&%

Dated thig 20th day of June 1979

Registaeraeg Office -
P.0.Box 9,

West Bromwich,

West Midlangsg,

B70 6pm

(Signed) e
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T COMPAMIES ACTS 1948 Lo 1976
COMPARY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

ARCHIBALD KENRICK & SONS LIMITED

(adopted by Special Resolution passed  20th June 1979)

The name of the Compa’ny is Archibatd Kenriek & Sons limited.
The Registered Office of the Company will be situate in England.
The objects. for which the Company is established are -

3,1 To design, manufacture, produce, assemble, buy, sell, exchange,
P, BXporT AG/6T " deEL_in_IEonmongery, KEHsSRsTdEhd T Thdastrial
utensils, rurniture, fittings, apparatus and appliances of =zll types,
builders materials, timber, machinery, china, glass, electrical appliances
wiring and materials and all kinds of metal, plastic andfor timber goods
and products of every description and to carry on business as
ironmongers, ironfounders, general metal founders, metal workers,
workers in plastics of all types; mecharical, glectrical and general
engineers, millwrights, toolmakers, chemical manufacturels and
suppliers, machinists, and general industrialists

3.2 3.21 To design, build, fit out, repair, buy, sell, hire, charter or
otherwise acquire and to run and raiptain ships, boats, barges and
vessels of every description; to run, work, charter, and hire out the same
both upon rivers, canals and inland waterways and at sea, to establish and
maintain lines or regular services of ships, boats, barqges and/or other
vessels and generally to carry on the business of ghip and boat owners,
builders and repairers and to design, manufacture, buy, sell, exchange,
hire out and aenerally deal in all manner of spare parts, components,
accessories, equipment, stores, provisions and other articles of things of
any description designed for use oF in any way capable of use directly o7
indirectly in connection with ships, boats, barges and vessels of any
description, and to entor into contracts for the carringe of passengers
and goods by any means and either by its own chips, boats, barges, vessels
and olher forms of transportation or by the maodes of transportation of
others.

30,2 To plan construct, purchase, take on leass aT otherwise
acquire for tho use aithur of the Company oF of others and to maintald
A
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| rahw e SHpgedsy dn RN ports, harbours, marinss, berths, repoir yards,
@.3;}1“’1;..,,- Wby B AL wharves, piees, Eransport terminals snd any other
butldinse or worlis for the butlding, repalring, decking or storing of ships,
beats, bargos and vessels,

3.2.3 To buy, sell, hire, deal iny, repair and rmaintain, camping
equipment, tents, caravans, motor caravans, coaches, trailers and all
manner of spare parts, components, accessories, equipment, stores,
pravisions and other articles or things of any description designed for use
ar in any way capable of use directly or indirectly in connection
therewith, to construct, purchase, take on, lease or otherwise acquire
and sell, let, maintain, operate and run hotels, motels, chalets, camp
sites, caravan sites, quest houses, hostels, holiday camps, shops, stores,
supermarkets, restaurants, cafes, snack bars, public houses, concert
halls, dance halls, cinemas, theatres, discotheques, clubs, golf courses,
fairgrounds, amusement halls, amusement parks, sports arenas, sports
halls, swimming pools, parks, gardens, nature reserves and other places
of amusement and recreation and to provide entertainments,
amusements, and sporting and recrsational fasilities of all kinds and to
organise and run holidays, trips, visits, concerts, sports, events and other
recreational and leisure activities of all kinds and to carry on all or any
of the businesses of travel agents, tour operators, entertainment and
sports romoters, impressarios, hoteliers, restauranteurs, shop
proprietors and te manufacture, buy, sell, distribute and deal in all kinds

of articles and things consumable or otherwise in any way related to
recreation or leisure. ‘

3.3 To carry on the businesses of Business System and Data Processing
Consultants and Agents, to act as Advisers, Investigators and Organisers
in relation to systems of, and mechanical and cther aids for all kinds of
Calculations and Measurements in connection with the promoction,
arrangement, design, production and compilation of data processing
methods, and to provide specialised training and preparaticn in relation
to all matters pertaining thereto, and to carry out, undertake, organise
and provide all facilities for, scientific and technical research and to
undertake experimental work with prototypes, instruments, appliances,
apparatus, metals, materials, devices, fittings and supplies of all kinds;
to discover and develop new processes and materials and to obtain rights
of development, manufacture and sale in respect thereof; to carry on all
or any of the business of Manufacturers, Designers, Installers,
Maintainers, Importers, Exporters, Hirers, Letters on Hire of, Agents for,
and Dealers in Data Processing Equipment and Machinery of every
description, and of, for and in Scientifie, Industrial and Commercial
Instruments, Appliances, Articles, Accessories and Utensils of every
description, Proprictors and Operators of a Computer Service Bursau,
Consultants in the design, construction, programming and use of
Comptometers, Computers, Automatic Control Systems, Servo-Controls,
Data Transmissions Systerns, Error Correction Techniques and Devices,
Switching  Systems, Digital Analysers, Digital-Analogue Interface
Mechanisms and Hybrict Processors whether of Mechanical, Electrical,
Electronic, Hydraulic or Pnaumatic construction, Electroric, Television,
Wireless and Geneval Epgineers and Engineering Conlractors, Designers,
Mamtfocturers, Fitters, Installers, Maintainers, Repairers, Hirers,
Letters on Hire and Merchants of, Agents for, and Dealers in Computers,
Caleulating Machines, Buainess and Computer Stationery, Electrical and
Electronic Applisnces, Television and Radio Sets, Heating and Lighting
Equipment of ali kinds, Telephone, Sound recording Machines and
[Zquipment, arnd Remote Control Apparatus of every description, Wireless
Service Agents, Inventors, Constructors, Installers and Maintainers of
Systems {ur Telecommunieation, Radio, Sound, Recording, Television and
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Velophone Reeeption, and Tranesnission, l.ighting and Heating, and the
nuply of Power, Governmaoent Surplus Contractors and Dealers.

34 To carry on the business of a Holding, Managernent and Investment
Company in all its bronches, and to acquire by purchase, lease,
concession, grant, license or otherwise such businesses, options, rights,
privileges, lands, Dbuildings, leases; underleases, stocks, shares
Sjebentures, debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and rights
and interests in property as the Company shall deem fit, and generally Lo
hold, roanage, develop, lease, sell or dispose of the same; and to vary any
of the investments of the Company, to act as trustees of any deeds
constituting or securing any debentures, debenture staclk, or other
securities or obligations; to undertake and execute any other trusts; to
enter into, assist or participste in financial, commercial, mercantile,
industrial and other transactions, undertakings and businesses of every
description, and to carry on, develop and extend the same, or sell,
dispose of ar otherwise turn the same to account. To co-ordinate the
policy and administration of any subsidiary companies or any companies
of which this Company is a Member or which are in any manner
controlled by this Company, and to enter into any agreement with any
other company which is a subsidiary of the Company or of which the
Company is a subsidiary for financing any such company oF for making
gratuitous payments Lo any such company by way of subvention or

otherwise ‘or to make any other arrangement with any such company
which may seem desirable.

3.5 To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
copnzction with or ‘as ancillary to any of the above businesses or the
general business of the Company

3.6 To purchase, take on lease, orin exchange, hire or otherwise acquire
and hoid for any estate or interest, any lands, buildings, easermnents,
rights, privileges, concessions, patents, patent rights, licences, industrial
property rights, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary or convenient for the

purposes of or in connection with the Company's business. or any branch
or department thereof,

3.7 To erect, construct, lay down, enlarge, demolish, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
offices, factories, buildings, works, plant and machinery necessary or
convenient for the Company's business and to contribute to or subsidise
the erection, construction, laying down, enlarging, demolition, alteration
and maintenance of &ll or any of the above.

3.8 To borrow or raise or secure the paymient of meney for the purposes
of or in connection with the Company's business and for the purposes of
or in connection with the borrowing or raising of money by the Company
to hecome a member of any building society.

3.9 To mortgage and charge the undertaking and all or any of the real
and parsonal property and assets, prasent or future, and all or any of the
uncalled capital for the time being of the Company and to issue at par or
at a premium or discount and for such consideralion and with such rights,
pawers and privileges as may be thought fit, debentures or debenture
stock cilher permanent or redeemable or repayable and collaterally or
further to seourc any securities of the Company hy @ trust deed or other
agsLranco.
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35k 00 make cdvanees Lo custemers and others with or without security
E]‘Nfl.{‘,lj_mu such Terms as the Company may approve and to guarantee the
hobhilities, ohiingabicns and contracts of customers and others and the
dividencs, interest and capital of the shares, stocks or spcurities of any

CQImgany of or in which the Compnany is a member or is otherwise
interested.

3.11 To recceive money on deposit or loan upon such terms as the

(‘.c;mpany may approve and generally Lo act as bankers for customers and
others.

3.12 To lend money to any company, firm or person and to give all kinds
af indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for givimg any such
guarantee to guarantee either by personal covenant or by mortgaging or
charging all or any part of the undertaking, property’ and assels prasent
and future and uncalled capital of the Company ar by both such methods,
the performance of the obligations and the payment of the capital or
principal (together with any premium) of and dividends or intérest on any
dehenture stocks, shares or other securities of any company, firm or
pergson and in particular (but without limiting the generality of the
foregoing) of any company which is for the time being the Company's
Holding or Subsidiary Company as defined by Section 154 of the
Cormpanies Act, 1948 or otherwise associated with the Company in
business and whether or not this Company receives directly or indirectly
any consideration or advantage thevefrom. A :

3,13To establish and maintain or procure the establishment and
maintenance of any non-contributory or ‘contributeory pension or
superannuation funds for the benefit of, and 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 for the time being the Company's
Holding or Subsidiary Company as defined by Section 154 of the
Companies Act, 1948 or otherwise associated with the Company in
business or who are or were at any time Directors or Officers of the
Company or of any such other company as aforesaid and the wives,
widows, families and other dependants of any such persons and also to
establish and subsidise or subscribe to any institutions, associations, clubs
or funds calculated to be for the benefit of or to advance the interests
and well being of the Company or of any sch other company as aforesaid
or of any such persons as aforesaid and to make payments for or towards
the insurance of any such persons as afaoresaid and to subsecribe or
.guarantee money for charitable, benevolent or political objects or for
any exhibitior or for any publie, general or useful object, and to do any
of the matters aforesaid either alone or in conjunction with any other
company as aforesaid.

5,14 To draw, make, accept, endarse, negotiate, discount and cxgcute
promissory notes, bills of exchange and other negotiable imstruments.

3,15 To invest and deal with the monies of the Company not immediately
required for Lhe purpases of the business of the Company in or upon such
Investments and in such manner as may from time to time be
determined. '

3,16 To pay for any property ov rights acquired by the Company gither in
cash or fully or partly paid up shares, with or without preferred or
doferred or special righls or rrabrictions in respect of dividend,
repayment of capital, voiing or otherwise or by any seeuritive which the
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Comprny has power to issue, or partly in one mode and partly in another
and genevally on suech terms as Lhe Company may determine.

417 To accept payment for any property or rights sold or otherwice
dispased of or deaslh with by the Company, either in cash by instalments
or atherwise, or in fully or partly paid up shares or stock of any company
or corparilion, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or morigage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in ancther and generally on such terms as the
Company may determine and to hold, dispose of or otherwise deal with
any shares stock or securities so acquired.

3.18 To amalgarnate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession or co-
operation with any company firm or person carrying on or proposing to
carry on any business within the objects of the Company or which is
capable of being carried on so as directly or indirectly to benefit the
Company and to acquire, hold, sell, deal with or dispose of any shares,
stock or securities of or other interests in any such company, and to
guarantee the contracts or liabilities of, subsidise eor. otherwise assist,
any such company.

3.19 To purchase, or otherwise acquire, take over and undertake al} or
any part of the business, property, liabilities and transactions of any
person, firm or company carrying' on any business which the Company is
authorised to carry on or the carrying on of which is calculated tn
benefit the Company or to advance its interests, or possessed of property
suitable for the purposes of the Company.

3.20 To sell, improve, matage, develop, turn to aceount, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over and in any other manner deal with or dispase
of the undertaking and all or any of the property and assets for the time

being of the Company for such consideration as the Company may think
fit. } ’

3.21 To distribute among lhe meimbers in specie any property of the
Company or any proceeds of sale or disposal of any property of the
Company but so that no distribution amounting to a reduction of cdpital
shall be made except with the sanction (if any) for the time being
required by law. :

3.22To do all or any of the above things in any part of the world and
cither as principals, agents, trustees, contractors or otherwise and either
alone or in conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

3.23To do all such other things as are incidental or conducive to the
above objects or any one or more of them,

And it is haereby declared the the objects of the Company as specified in
cach of the foregoing paragraphs of this Clause (except only if and so far
as otherwise oxpressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in anywise limited by
reference tofany other patagraph or the name of the Coinpany.

The liabiljty of the members is limited.
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b The <tiove eanital of Hie Company 1s £350,000 divided into 350,000 shates
of &1 eaeh, The chares in the original or apy increased capital may be divided
totey oevarid classes and there may be attached thereto respectively any
prateveneial, «deferred or other special rights, privileges, conditions or
restrictions as Ao dividend, cpaital, voting or otherwise.
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J%F'U"t wion ond we respectively :
eapial of the Company

NAMIS ADDRESSIES AND DESCRIPTIONS OF
SUBSCRIBERS ‘

Witness to the above signatures

Thomas Marsion,
Clerk with Messrs, Ryland Martineau & Co.,
Solicitors, Birminsham,

reans whose names and addresses are subseribed are desirous
mm o Company in pupsvance of this Memerandum of

agree to take the number of shargs in the
set apnosite our respective names.,

Numiber of Shares
Taken by each

Subscriber ‘
‘John Arthur Keririck, of Berrow Court, Chad
Valley, Edgbaston, Birmingham, Warwn.ks‘nre, One
Ironfounder. ‘
William Kenrick, of The Grove, Harborne, in the
County of Stafford, Ironfoundaer. One
George Hamilton Kenrick, of Maple 8ank, Church .
Road Edgbasten, Birmingham, Warwickshire, One
Ironfourder, ,
Fred Ryland, o (Chad Road, Edgbaston, Bm'mnqham,
Wax wxckshue, Ironfounder. One
Thos. Martineau, of West Hill, Augustus Road,
Edgbasten, Birmingham, Warwickshire, One
Solicitar,
Herbt. Chamberlain, of Vicarage Road, Edgbaston, .
Birmingham, Warwickshire, not in business. One
George Kenrick, of 22, Rope Walk, in the Town )
and County of Nottingham, Farmer. One
DATED this 11th tay of August 1R83,
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THE COMPANIES ACTS, 1948 to 1976

COMPAMY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

ARCHIBALD KENRICK & SONS
- LIMITED

(Adopted by Spzcial Resolution passed the 19th January 1960
as altered by Special Resolution passed 1st November 196G)

(As amended by Special Resolution passed 20th June 1979)

PRELIMINARY

1. Subject ac hereinafter provided the Requlations contained ‘or
incorporated in Part 11 of Table A in the First Schedule to the Companies

Act, 1948 (hereinafter referred ¢ as "Table A, Part 1I") shall apply to the
Company. ‘

2, Regulations 3,5,24,71, 75, 77, 79, 88, 96, 97, 107, 108, 109 and 136
of Part [ of Table A in the satd Schedule (hereinafter referred to as "Table
A, Part T") shall not apply to the Company but the Articles hereinafter
contained and the rernaining Regulations of Table A, Part [ and Regulations
2, and 5 of Table A, Part II subject to the modificatinns hersinafter
expressed shall constitute the Regulations of the Company,

/ SHARE CAPITAL

(/3. The Share capital of the Company at the date of the adoption of

this Article is £350,000, divided inte 350,000 Drdinary Shares of £1 each.

4. The shares shall be at the disposal of the Directors who may allat
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B &Sﬁ;ﬁiﬁ‘r‘wi'ﬁi" dispose of them subject to Requlation 2 of Table A, Past 1 and
tgn te provisions of the next followirg Article, to sueh persons at such
Lt and generally on such terms and conditions as they think proper and
Qrwgdmi thinl pe chares shall be issued at a discount except as provided by
Yoetion 57 of the Aet. No share or debenture shall be knowingly issued or
trancferred Lo or held by any person or corporate body, nor shall any person
or carperate body knowingly have or scquire any interesl in any share or
debenture, in any circumnstances in which the Company would by reason
thereof lose its status as an exempt Private Company.

5. Uniess otherwise determined by the Company in Genersl Meeting,
any original shares for the time being unissued and any new shares from
time to time to be created shail, before they are issued, be offered to the
members in proportion, as nearly as may be to the number of shares held by
them. Such offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if not accepted, will be
desmed to be declined, and after the expiration of such time, or on the
receipt of an intimation from the person to whom the offer is made that he
declines to accept the shares offered, the Directors may, subject to these
Articles, dispose-of the same in such manner 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 praoportion borne
by them to the number of persons entitied to such offer as aforesaid or by
reason of any other difficulty in apportionirg the same, cannot, in the

opinion of the Directors, be conveniently offered in manner hereinbefore
provided. ‘

6. Subject to the provisions of Section 58 of the Act any preférence
shares may with the sanction of a Speecial Resolution be issued upon the

terms that they are or at the opticn of the Company are liable to be
redeemed. .

LIEN

7. In Regulation 11 uf Table A, Part] the words ™(not being a fuily
paid share)" and the words "(other than fully paid shares)*' shall be omitted.

TRANSFER OF SHARES

8. Except for a sale or transfer made in accordance with Article 9
hereof, any sale or transfer of shares in the Company must be conducted in
the following manner -

(A)  Any member wishing to transfer a share shall give notice in
writing (hereinafter called "the transfer notice") to the
Cnmpany that he desires to transfer the same. Such notice
shall specify the sum he fixes as the fair value, and shall
constitute the Company his agent for the sale of the share
to any memoer of the Company at the price so fixed. The
tranafer notice may include several shares, and in such case
shall operate as if it were a separate notice in respect of
gach. Tho transfer notice shail not be revocable, except
with the sanclion of the Directors.

(B)  If the Company shall within the space of twenty-eight days
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whler bieing povved with such notice Tind ¢ member willing fo
purehase e shore (hereinafter called "the purchagsing
member'), and shall give notice thereof to the proposing
transferor, he sholl be bound, vpon payment of the price so
fisted, to transfer the share to the purchasing member,

(C) If in any case the proposing transferor after having become
baund as aforesatd makes Jefault in transferring the share,
the Company may ‘receive the purchase money and shall
thereupon cause the name of the purchesing member to be
entered in the register as the holder of the share, and shall
ho'd the purchase money in trust for the proposing
transferor. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing member,
and after his name has been entered in the register in
purported exercise of the aforesaid power, the validity of
the proceedings shall not be questioned by any person,

(D)  If the Company shall not within the space of twenty-eight
days after being served with the transfer nctice find a
"member willing to purchase the shares, and give notice in
manner aforesaid, the proposing transferor shall at any time,
within three calendar months afterwards, be at liberty,
subject to Article 10 hereof, to sell and transfer the shares,
or those not placed to any person, but so that the price paid
shall not be less than the price fixed by the proposing
transferor in his notice to the Company under Clause (A)
hereof. Before passing any transfer under this clause the
Directors may require the transferor and the "transferee
respectively to make declarations pursuant to the Statutory
Declarations Act, 1835, that the consideration mentioned in
the transfer is the true consideration paid by the transferee

for the itransfer of the shares, and is not subjoct to any ..

deduction or rebate. When the transferor cannot find a

purchaser at the price so fixed, he may give a fresh notice
under Clause (A) hereof.

9. Subject to the provisions of Article 11 hereof, sny share rmay be
transferred by the holder to any other member, or to any son, brother,
grandson, daughter, grand-daughter, son-in-law, daughter-in-law, nephew,
niece, wife, or husband of the holder, or with the approval of the Directors
to the trustees of any sebtlement made by a member, and any share of &
deceased member may be transferred by his execulors or administrators to
any son, brother, grandson, daughter, grand-daughter, nephew, niece, son-
in-law, daughter-in- law, widow or widower of such deceased member, or
with the approval of the Directors to the trustees of the Will of such
deceased member, and shargs standing in the name of the trustees of such
settlement as aforesaid or in the name of the trustees of the Will of any
deceased member may be transferred upon any change of trustees to the
trustees for the time being of such settlement or Will,

10. Notwithstanding anything herein contained, the Directors may in
their absolule diseretion and without assigning any reason therefer decline
Lo register any transfer of any share whether ot not a Tully paid share, and
they shall so decline to register any transfer if on the registration of the
same the number of the members of the Company (exieusive of persons who
are or have boen in the employment of the Company) would be inereased
boyond 50 in contraventinn of Clades 2 of Table A, Part 1L

ram—
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PEOCEININGS AT CEMERAL MEETINGS

*1s The words "or not earried by a particular majority” shail be
Inceriad after the vords Yor lost" in Regulation 58 of Table A, Part I

DIRECTORS

12, IUnless and until otherwise determined by the Company in General

Meeting the number of the Directors shall not be less than three nor more
than ten, :

13, A Director shall not require a share qualification but nevertheless

shall be entitled to attend and speak at any General Meeting of the
Company.

14, The words "in General Meeting® shall be inserted after the words
"untess the Company" in regulation 78 of Table A, Part L,

15. The Directors may grant special remuneration to any member of
the Board who, being called upon, shall be willing to render any special or
extra services to the Company or te go or reside abroad in connection with
the conduct of any of the affairs of the Company. Such special
remuneration may be made payable to such Director in addition to or in
substitution for his ordinary remuneration as a Director and may be made
payable by a lump sum or by way of salary, cornmissicn or a percentage of
profits or by any or all of those modes.

BORROWING POWERS

14, The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, 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,

liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

17. A Director may vote in respect of any contract or arrangement in
which he is interested and be counted in thé quorum present at any meeting
at which any such contract or arrangement is proposed or considered, and if

he shall so vote his vote shall be counted. This Article shall have effect in '

substitution for paragraphs (2) and (&) of requlation 84 of Tabie A, Part],
which paragraphs shall not apply to the Company. The power granted by
this Article may at any time be suspended or altered to any extent and
either generally or in respect of any particular contract or arrangement by
the Company in General Meeting.

DISQUALTTICATION OF DIRECTORS

18. The of fice of a Director shall he vacated :-
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£ Ly potice in writing to the Cuempany he resigos the office
of Director

(2} Ipf\ he seases to be a Director by virtue of Section 182 of Lhe
ct.

(3 If he becomes bankrupt or entors into any arrangement with
his creditors. .

(&) If hu is prohibited from being a Director by an order made
under any of the provisions of Section 188 af the Act,

(5)  If he becomes of unsound mind

(6) If he is removed from office by a Resolution duly passed
under Section 184 of the Act

(7)‘ If being a Managing cr Executive Director the duration of
his office shall have expired or his appointment shall have
been resolved.

(8) ~ If he shall for more than six months be sbsent without the
premission of the Directors from meetings of the Directors
held during that period and the Directors resclve that as a
result thereof his office as a Director be terminated.

19, 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 attained the age of seventy years or any
other age, ’

ROTATION OF DIRECTORS

20, In addition and without prejudice to the provisions of Section 184 of
the Act, the Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and may by Ordinary
Resolution appeint another Director in his stead, A person eppointed in
place of a Director so removed shall be subject to retirement at the'same
time as if he had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director.

EXECUTIVE DIRECTORS

2L, (A)  The Directors may from time to time appoint cne or more of
their body to the office of Managing Director or to hold any other
excoutive office on such terms and for such pueriod as they may
determine. A Dircctor so appointed shall not, whilst holding that office,
be subject to retirement by rotatlon or taken into account in determining
the rotation by retirement of Directors.

(B) The appointinent of any Director to the office of Managing
Directar or to any other executive of fice shall be subject to termination if
he cease from any cause to he a Director, hut without prejudice to any
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22, ‘ A Manag[n_g or iZxecutlve Director shall receive such remuneration
(vhethop by way of salary, eommission or participation in profits, or partly
I ane way and partly in another) as the Directors may determine.

23, _The Directors may entrust to and confer upon a Managing ar
Executive Director any of the powsrs exercisable by them upon such terms
and conditions and with such restricitons ag they may think fit, and either
collaterally with or to the exclusion of the

time to time revoke, withdraw, alter or vary all or any of such powers.

DISTRIBUTION OF CAPITAL PROFITS

24, The Company in General Meeting may from time to time and at
any time resolve that any suplus moneys in the hands of the Company
representing capital profits resulting from the receipt of moneys received
or recovered in respect of or arising from the realisation of any capital
assets of the Company or otherwise free from liability to be charged to
income tax in the hands of the Company,. instead of being applied in the
purchase of other capital assets or for other capital purposes, be
distributed amongst the shareholders on the footing that they receive the
same as capital and in the shares and proportions in which they would have
been entitled to receive the same if they had been distributed by way of
dividend in the ordinary course and such resolution shall be effective,
provided always that no such profits ags aforesaid shall be so distributed
unless there shall remain in the hands of the Company a sufficency of other
assels to answer in full the whole of the liabilities and paid up share capital
of the Company for the time being. ' -

ACCOUNTS

25, In regulation 127 of Table A, Part 1, the words "and shall anly have
effect subject and without prejudice to. the provisions of Section 158(1)c)
of the Act" shall be inserted immediately after the words "joint holders of
any shares or debentures” at the end of that regualtion.

WINDING UP

26. In Regulation 135 of Table A, Partl the words "with the like
sanntion' shall be inserted immediately before the words "determine how

such division" and the word "members" shall be substituied for the word
"contribulories.,"

INDENMNITY

27. Every Dircctor or other officer of the Company shall be entitled tc
be indermnified out &f the assets of the Company against all losses or
liabilitics which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation therete including any Hiability
incurred by him in defending any proceedings whether ivil or eriminal in

ir own powers end may from
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« Vb fitsent o aiven in hig favour op in which he is @equitted, or jn

Cernioetion with “ny application upder Seetion 448 of the Act jn which
ool F B grondmg g him by the Court, and no Director or athep officer shajl
be Yichle fop any loss, damage op misfortune which may happen to or be
rourrag by the Company in the erecution of the dyt;es of his office or in
relation theroke, But this Articly gha

"Ci 8i3elt only have effeet in so far as jts
Pravisions are not avolided by Section 205 of the Act,
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital
Pursuantto ssctlon 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

Form No. 10

A e

Limited*
HIRCRCTT I =1

ARCHIBALD KENRICK & SONS

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
' sttt resolution of the company dated _11th August 1982

the nominal capital of the company has been increased by the addition thereto of the sum of
£250,000 beyond the registered capital of £350, 000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

P A T I T TR
Number of shares Class of share Nominal amount of each share
250,000 Ordinary i1
S

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, windi ng-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

The new shares will rank pari passu in all respects

with the existing Ordinary shares Please tick here if

continued overleaf

/ <

W
@iy [Secretary]lDate 177 Futus+ Q=9 .

/

Signed ¥ 7 QS .8

Presentor's name, address and
reference (if any):

For official use

Genoral section Post room

Ryland Martineau & Co
41 Church Street
Birmingham ST
B3 2DY . N

MRW

)
S
-




. ) 1

Company Mo, 187128 \/\\

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES
RESOLUTIGHS
of

ARCHIBALD KENRICK & SONS 'LIMITED
{Passed 11th August b8z)

At an Extraordinary General Meeting duly conver.ed and held
at Union Street, Kenrick Way, West Bromwich, B70 6DB on
Wednesday, the 1lth August 1982 the Tollowing Resolutions
wevre duly passed of which numbers 1 and 2 were Ordinary
Resdutions and number 3 was a Special Reso]utipn.

ORDINARY RESOLUTIONS

1 That the authorised share capital of the Company be increased
from £350,000 divided 1into 350,000 Ordinary Shares at £1 each
to £600,000 by the creation of 250,000 Ordinary Shares of £1

each to rank pari passu with the existing Ordinary Shares of
£1 each.

2 (1) That the Directors be and they are generally and unconditionally
authorised to allot relevant securities (as defined 1in
Section 14 of the Companies Act 1980) up to a maximum of
273,000 Ordinary Shares of E£1 cach. This authority shall
expire five years from the date on which this resolution
js passed, but may be previously revoked or varied by the
Company in general meeting.

(2) The Company be and it hereby is authorised to make any of fer
or agreement before the expiry of this authority which would
or might require relevant securities to be allotted after
this authority has expired and the Divectors may allot
relevant securities in pursuance of any such offer or
agreement.




SPECIAL RESOLUTION

3 That the Directors be and they hereby are given power to
allot equity securities (as defined in Section 17 of the
Companies Act 1980) pursuant to the authority conferred by
the preceding Ordinary Resolution as if Section 17(1) of the

Companies Act 1980 did not apply to such alTotment provided
that:

(1) this power shall cease to have effect atthe time specified
in Section 18(3) of the said Act, and

{2) the Company may make any offer or agreement which would
or might require equity securities to be allotted after
this power has been expired and the Divectors may allot

aquity securities in pursuance of any such offer or
agreement.,

DATED 1th August 1982
Registered Office: / .

Union Street [
Kenrick Way Mrgp%rlégﬂ;ns
West Bromwich sl

B70 6DB



1 ISR o TR PTRETRIYYAIY FTEIS  ST TR S ORI ) TR ST v

i iv B w3 1 R RN R S IR T e S Y e Ty

COMPANIES FORM No. 225{1)

Motice of new accounting reference
date given during the courze of
an accounting reference period

Pursuant ta section 228{1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrer of Companies For official use  Company number
FeT~T="
R V82 <
L |

Mame of company

« BRewAl Ad Fbmtiax b Sow ® UTS

gives notice that the company’s new accounting reference

dateg on which the current accounting reference period Day Month

and each subsequent accounting referance period of '

the company is to be treated #s coming, ar as having LSS S

corne to an end is . L

, . Day Month  Year

The current accounting reference period of the company

is to be treated as [shomiened] [extended]t and [is-to-be g: \ J \ ) -2_1 1 i q P

treatodashavingcorneto-anend] [will come to an endjt on ' RN 9 R

If this notice states that the current accounting reference period of the company is to b extended, and
reliance is buing placed on section 225(6)ic) of the Companies Act 1985, the following statement
should be completad:

The companyy is a [subsidiary] [oiding-eempenylt of FIAR \MSOWE T A YV & o fruénTs
LAMUT ED ‘

company number. '2-9(\{"\(:\ M-
the accounting refarence date of which is_ 21 ST DExEMEER ‘

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference pericd of the company is to be extended AND it is 10 be
gxtended beyond 18 months OR reliance is noy being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made In relation 1o the company on
and it is still in force,

LY
s "-;M') » e
Signed~""\ avé:r{‘.'ga Designotiont So—p & TAL Date ::_.f\ lo\c\ o
‘--—-’_"'*N»-)
Prasentor's name, addraess and For official use
reforence (if any): Genoral Soctlon Post room
COMPANIES HOUSE
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