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2. The Registered Office of the Company will he witouts in

Fangtand,

"

3. The uhjeets for which the Compuny is established eve s

() To parehiasy acquive and take over as o going coneen the

f’wm«/ bk fov qn/(«wr ¢7

v,

PV o LJ‘PIH,L“A“. 4

it

[ronworks, lands, Dbuildings, plant, machinery and
ixtures known as “The Church Lanc Ironwork,™
sibuate ar Tipton, in the County of Staflord 2 and also 1o
purebase, acqunive and take over as o geing congory the
goodwill of the businesses of Fiuished Iron and Sheet
fron and Steel Manufacturers, enrried on upon the said
works, formerly by George Gadd, since by his represen.
tatives and now by Juseph Muson, trading as Goorge
Gadd & Co., and also the stoek-in-trade, tools,
implements, fixtures, chattels, eflects and things of
every  deseription i and  woout the said respective
Trorworks, linds and buildings, and all contracts
reloting to the said business and sueh eredits and
linbilities a3 1may be thonglt advisable; and to pay
therefor either fu eash Delientures, Debs nture Stoek or
in Preference or Ordinary Shares of the Company such
shures being either fully paid ov partly paid or partly by

each mode or ta such manuer as may be thuu:_r!}b,,»

expedient,
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(Jy "o purehase, tuke on lease, or atherwise acgnire or Baihl or
greet any additional works, blast fiumaces, wiapehaiss,
buildings, mexsiages, Awelling houses, tenements al
hereditements ANy estites, fntevost, exsements, rights,
powers or privileges in op for the same in the United
Kingdom, and also to purchase and acquire, erect, 1ix
and et up any plant, machinery, fixtures, guads,
chattels, materials and effects.

() To purchase, lense or otherwise acqtire coul mines, ivos
mines or works or any other nites, aining grounds or
ineral hereditaments and premises witnate i the United
Kingdom or elsewhere abrond.

(d) To search aud prospect for and win and get and bring fo
ank and import, export c make mereluntable, sell
and. dispose of conl, iron ore, ironstone, limestone, sand,
elwy and all other metals, minerals and materinls what-
<oover whether the samo ghall be gitunte in the [nited
Kingdom or elsewhere abroad.

(¢) To cury on in auy contry or countries, place or places
whatsoever all or any of the teades or businesses follow-
ing ov auy operations incident thereto respeetively that
is to say the manufacture and sale of pig iron and of iron
botl finished and unfinished of every sorty kind and
description and also of copper, lead, tin, steel and also of
won nnd steel goods and all articles of utility or
commerce manufnetured thorefrom, and also to coat the
cume with zinc or ay other metal or substatice or any
othier solution or preparntion thereof 3 and also to
galvanize and corrugate ivon or auy other metal and
any articles manufactured  thereftom  and whether
manufactured by this Company or by any other person,
corporation or associntion. 3 and also to buy, seli and deal
in any of the before mentioned goods 5 and wlso to
manufseture, sell, deal in and muke all kinds of tubes,
gatvanized iron and iron and steel goodls 3 also o enamel
iron und make ai) kinds of enamelled ivon 3 also to make
gas, coke, generate, supply and use electvicity for
Tighting and other purpuses 3 and to carry on the
business of General Factors and Morchants, (alvanized
Tron Manufacturers, Iron Founders, Briss Founders, Tron
and Steol Merchants, Commission  Agents and DBrokers,



J 2

1

Tngineers, Boiler Makers, Gas Makers, Coal Cheners,
Coke Merchunts, Uoke Makoews, Wood and  Metal
Workers, Drick Malkers, Boathuilders and makers of
Clarts ond ‘Wugons, Farmers and (uavrymen or any of
them.

(/) To purchase or take in exchange or on lease or to rent,
oceupy or otherwise acquive cither in the United
Kingdom or clsewhere my lands, works, proporty or
renl or pewsonal estate whatsocves or rights in or over
the same,

(9) To purchase the real and personal property end goodwill
of or any interest in any trede of 0 nature or charneter
cimilar to or conrceted With any trade or businces which
ghe Cumpany is autherised to carry on also to nmke and
ecury into cffeci suy nrrangement with respeet to the
mmion of interests or amalgamation in whole or in part
or for working in parfnership with any other Company,
Corporation, firm or persons having similar objects e
this Company.

(1) To apply for and acquirc, purchass, obtain licenses for or
otherwise obtain or ges any patonts or rights or interest
in patents, inventions, soncessions, trade marks and other
rights and privileges of any kind end any secret or other
information as to any invention ov otherwise which may
scem desirable or capable of being used for any of the
purposes of the Company and to use, exercise, sell, grant
licenses or other interests in and otherwise deal with
and turn to account the property, rights, privileges and
information so acquired and obtained,

(1) To manufacture, buy, adapt and prepare iy materials,
apparntus, articles or things used or capable of being
weed for or in connection with or incidental to the
carrying on of the Company's businesses and to use, sell
or otherwise deai with and dispose of the same.

(7} To construct any g% works, electrie light w ovks, water
wworks, ponds, reservoirs o1 WaterCoursts, coke ovens nnd
blast or other furnsees awl promote, make, provide,
acquire, take on lease, demis, work, use and dispose of
railways, tramways and other roads and ways bridges
and canals, telegraphic and telephoaie communivation
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e (e more convenient avcess w any part o parts or
otherwise for the beacfit or supposed  benefit of any
property of the Company oF for any other purpusty and
to contribute to the expense of eonstructing, making,
providing, uequiving, working and using the sawe,

(%) To advance and Jend money from time & time gither upon
or withont mortgage or cther security at snch rates of
interest and generally upon such termns and conditions
and in such manner ns may he deemed expedient.

(1) To underteke and to earry into effect all such financial
commercial trading or other operations in connection
with the business of the Compmry as miy be deemed
expedlient end to undertale, subscribe to or otherwise
aid any undertaking having for its purpose either direetly
or indivectly the opening ous of teade or making experi-
ments or investigations in conneetion with any of the
objects of the Compauy or any business carried on by
the Company.

{(m) To purchase, acxyuire, carry on and develop and to promote
and subseribe to any business works or undertakings for
any of the purposes aforesaid or offering fcilities in
conncetion therewith or any shave ov interest therein
and to pay for any business or property so aequirved in
cash Debentares, shares or otlierwise as muy be thought
fit, Andin taking over any business to undertake any
linhilities in connection therewith.

(n) To provide fur the welfare of persons in t™e employment of
the Company and the wives, widows aud families of suel:
persons by grants of money, pensions or other payments,
and by providing or subscribing towards schools and
places of recreation or otherwise and hospitals and
dispensarics and medienl and other attendance as the
Company shall think fit; and to form, subseribe to or
otherwise aid benevolent, educational, scientifie, nutional
or charitable institutions or objeets which may be thought
to have any moral or other claims to support by the
Company by reason of the locality of their vperations or
otherwise,

(¢v) To enter into auy contract with any person or Persons,
eorporation or corporations vt iy association to regu-
lates the course of business for the purpose of establishing
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any tariff of prices ov otherwise, and to eontribute out ul
the Campany's funde to any assoeiaition of musters for
proteetion against or for lessening ov apportioning or
sharing loss comsequent upon strikes vr eombinations of
workmon,

(p) To register the Company ov eunstifute or inearporute it

a9~ anonymous or other Moeiety i any country, amd 10
taxe all steps which mey bo nceossary or expedient 1
enable it to carry on business . any couniry.

{) "To burrow or raise any amount of money, on any terms anil

either wpon or withoub any mortgage, chmue or pledgo
of all or any of tho undoertaking, assets and propersy of
the Coempany both present and fukurs and Doth real
andl personal (inclusive of unpaid ealls and nealled
capital), and for tho purpose of seeuring borrowed woncy
or otherwise to oxosute mor’gages, issne at pur or ab n
premium or discount mortgige or other debentures or
dchenture stock or any other securities payable either to
bearer or otherwise, and cither redcomable, perpetual, or
payable oa demand or at any other time or times, and
Dhased or secured on oli ov any of the undertaking, assets
and property of the Company uth presont and {future
and both renl and porsonal, indusive of unpaid ealls and
uncalled capital, and to redeom nnd contract 10 voedesm
any mortgages, debentures, stoels, or seeurities, either
ab n premium or a discount, aad o xet aside  oned
provide o fund or funds for redemntion thereof.

¥} o sell, lease, leb on hive, digpose of or otherwise turn to

necount, or muke any arrangement for the developiest,
working or disy .sal of or otherwise deal with the whole
or nury of tho business or property aml undertaking aml
assots of tho Company, or any share or interest therein,
and to make and carry into effect any nt.engements for
amalgamation, or for carrying on business together or in
conneetion with any other Company, corporation, person
or persons, ov for working any other similar or analngous
undertaking, and on any sueh sale, dispusition or arrange-
ment to aceept payment of the purchuse money, in whole
or in part, in eash, shaves, bonds, debentuves, or any other
gecurities of any other Company, and subjeet to any
rostrietion or condition as to transfer or otherwise, aned
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any tarvifl of prices or atherwise, aud to pontribute out of
the Company’s funds to any association of Tmasters foy
protection against or for lessening or apportioniag or
sharing loss consequent upon strikes or eombinations of
workmon,

() To rvegister the Company or cunstituie or ineopporate it s
2~ anonymous or other Moeiety tu any country, wul to
taxo all stops which mey o neeossary or expedient in
enable 16 to carry on business . any cwuntry.

() "To horrow or raise any amount of monay, on any terms and
cither upon or without any mortgage, chmge or nledge
of all or any of the underteking, assets and propersy of
tho Company both present and fubure and hoth real
and personal (inclusive of wnpaid ecalls and cnenlled
capital), and for tho purpose of seeuring borrowed woney
or othorwise to oxosute mor’gages, issue at per or ab a
premium or discount mortgige or other debentures or
debenture stock or any other socurities payable either to
bearer or othorwise, and cither redcomable, pirpotual, ov
payable oa domand or at any othor time or uimes, and
based or sceured on al. or any of the undertaking, axsets
and property of the Company 'oth present and future
and both renl and porsonal, incusive of unpaid calls and
unealled capital, and to redeem and contract o vedeommn
auy mortgages, debentures, stock, or goeeuritios, either
at o premium or a digcount, aad to set nside  and
provide a fund or funds for redempbion thereof.

{m 'To sell, lease, let on hive, dispose of or otherwise turn to

account, or mak., any arraugement for the developiment,
working or disy .sal of or otherwise deal with the whole
ov iy of bho business or property aml undertaking and
assots of the Company, or any share or interest therein,
andl to make and carry into effect any at.angements for
amalgamation, or for careying on business together or in
connection with any other Company, eorporation, person
or persons, o for working any other similar or apsligius
undertaking, aud on any gueh sale, digposition or areange.
ment to aceept payment of the purchaze money, in whole
or in part, in cash, shares, bonds, debentures, or any other
seeuritios of any other Company, and subject to wny
rostriotion or condition as to transfer or otherwise, wi
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to pay any expenses in connection with the formuiion vl
any Company intended to fake over the whole or any
pavt of the Company’s properiy or business.

(s) To buy, hold and deal with and dispose of stoceks, shares,

hands, debentures and obligntions of amy Company or

» ‘{ndortaking which shall be thonght. fit, whother involving

\‘z\\} unpaid linbility or not, other than the shures of the

Company itself, and to guaraniee the payment of the

dividends, debts and labilities of any ctlse Company,
POTHOI OF POrSOL; -

(f) The issuing any of tho Shares of the (‘ompany as Tully
puid up or partly paid up, and either at par or at n
promium,

() The issaing of guaranteed and preferenee shares and stock.

(r) To allot the shuves of the Compuny evedited as inlly or
partly paid up as the whole or part of the purchase price
for any property purchased Ly the Company, or in
pursuance of any erntruet in connectiont with  the
Jompany’s basiness.

(w) Mo pay all or any of tho costs and expenses of inecident
to the promotion and formation of the Compnny, inelwding
brokerage and commission for obtaining rnd guaranteeing
the subscription of capital and the acquisition by the
Company of the busincsses und assets referred to iu
paragraph (a) and the negotiations for the sutue.

() To do all or any of the things aforesaid, vither as prineipals,
conbractors, agents or otherwise, and either alone or in
conjunetinn with others, and cither by or throtgh agents,
sub-confractors or otherwise.

(N Lo cavey on any other business il to so all such other
things us are incidental or conducive to the attainment
of any of the above objects,

4. MThe lability of the members is limited.

5. Mhe capital of the Jompany is £10,000, divided into 10,000
shares of €1 cacly, with prwer to increase and to issue the shares of the
oviginal eapital and all ¢ der shares for the time being forming the capital
{original or increascl of tho Company with sueh preferences and subject

4
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s sirelr zestrietions (s 5 eapital, dividend, voking, distribution of assets
and otherwise), and in all xespects apon snchk torms as the Company
may by its Articles o other regulatiovs for the Hie bheing in foree
Aetermine, and aleo with power to vary from time Lo time the Company's
regulstions i so far as nay be necesenry to give «ffect to any such
preference, vestriction or other terms,

3¢ the several persons whose names and addvesses are subseribed,
ara dosivous of being formed intc a Company in pursunce of thia
Memeradam of Association, and we respectively agree to tuke the
number of shares in the eapital of the Comapany set opposite aur respeetive
nomes,

R Y A
Dated this i‘% < duy of @-Zp,%@ 1897,
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Q’Imclw of Asgocwtinn
RGE GADD AND COMPAN Yss=e
GEORGE-‘ l.j l ‘ U P ’Y"";}Mﬂili‘i’qﬂ-ﬁw
. | | i | AEar
LIMITED. 44585
2 NGV 1897 |
The peovisions of Table A i the Fiest Schedule to ﬁ“fi‘hv

Companies’ e, 1862,” whall not apply to the Company but in Beu
thereot, the follotting shall be the Artieles ol Association of the Gompany.

P e =

INTERPRETATION.

L Tn the construction of thess Avticles words importing the

singular nwnber shall include the pliral number, words importing the

plural nunber shail include the singular munber, words importing the

mageuling gender shall inelnde the -taminine gender, and  words

importing persous shall incluie corporativas, snd writing shull inehule
printing, lithography aud other substitutes for writing.

BUSINESS.

2, The Registered Office of the Compruy shal' be as The Church
Lane Tron Works, at Chureli Lane, ‘Pipton, in the County of Stafford, or
at such place as the direetors may from thne to time appoint.  The
Direetors may slso cstablish branch offices ub such phires us they from
time to time deem necessary foe the rfficiont caveying. on of the business

of the Company. The Company acting by the Directors may exercise
all che powerg of the Company’s Seal Act, 1864

3. The Coinpany may cominencs business ‘notwithstanding that
any part of the eapital may remain unallotted or wnsubseribed i,

L. The first busiuess of the Company shall be to puee wse and
neryyite the properties and businesses mentioned in puragraph 3§ (a) of
the Memovandom of Assovintion of the Company amd ali or -awv of the
assets thereof) and to widertake all or any of the labilitiss tiercof upon
the terms of an Agreement bearing date the 18th day of Qetober, 1807,
wrl mnede between Joseph Mason ol the one part and Daniel John Jordan

of the other part; and to adopt sieli Agreement with such nmuiu-'ximm Jxﬁa BT

S
(iFany as the Company may think fit. &7
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SHARE CAPITAL

5, 'Phe Directors muy {subjecs to the pravistons of the Compa m"os’
Act, 1807) issae any shares 8 fuily or partly paid wp s the eonsideration
or part of the congideration for any property acquived by or wark ‘dl)cme
for the Company, mnd may with respect to any share (ineluding forfvited
or surrendered shaves) which mey from time to timo remain wnrlivtied,
issue the shares to such persons s they think fit.

8. Tf two or more persons nre regivtered s joint holders of any
ghore, any onc of such persons may givo effeetual receipts for any dividend
payable in respect of such shave.

7. The Compaxy shall nob he obliged to recognise any parlinly
 equitable, fubure or contingent interest I any ¢hare or pny intercsh in
yospeet of any shaic ~ther than the iniercst of the yegistered holder
theveol.

8. Tvery mewber shull be entitled to n certificato under the Common
Seal of the Company, specifying the ¢hares held by hir, and the amounts
puid up thercon.

9. Tf such certificate be worn oub or lost, it may be renewed on
payment of one shilling or such less sum anct on such terms as bo evidence
or otherwise as the Dircetors moy preseribe,

10. Subject to eny special terms. that may he made heresfter on
gy inerease of capital, all new capital shall be divided into sharves of
{1 each, and such shaves shall be subject to these regulations ns if they
were ordinary shares of the Company forming part of the original enpital
of the Company, and subject as aforesaid shall he offered in the first
tnstance to the holders of ordinary shares yateubly at par value according

to their respective holdings in such mannerand subject tu such conditions
as' the directors may determine.

11. Any preferential rights oy gpecinl privileges ot restrictions (s
to capital, dividends, voting, distribution of assets, payments of ealls or
otherwise) may be attached to or i nposed upon any shares (whether at
the time of their creation o issue or afterwards) by the authority of a
3 pucial Resolution bt not otherwise, and all preferential rights or special
privileges or restrictions hy these Axticles, ov subsequently hy Special
Resolution attached to or imposed on any shares may be altered or
removed, and new preferential rights vr special privileges or restrictions
muy he astached to or imposed on any class of shares by the authority
of a Special Resolutivn but not otherwise. Provided always that
(sulsject to any Speeidl Tesolution ta the contrary on the ereation of
any new shares o classes of shares) all shares shall be held on the
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tepins that no Speetal Resolution whereby the existing proforential vights,
special privileges or restrietions attached 1o or mposed on apy class of
éharns ave removed or aflocted, shall he desmed valid unless such
number of holders of ench class of ghaves affected thereby shall have
heen presont, and shall have vuted for the resolution ai the weetings
passing and confivming the same as would have been necessary to moke
ancl resolution o valid special vesolution if' the gapphelders of such
alase had beon the only sbarcholders in the Company,

19, 'The Company may ok any time veduco the enpitnd or subdivide
ghaves i the manner and with all or any of the incidenis preseribed or
allowed by stutute, and such reduchion or sub-division muy be made
with respect to any one class of shares or 80 68 0 deal differently with'
difforent classos, provided that the Hpeeinl Renolution for the same, if
dealing with one class alone or dealing with aay clasy or clinses in o
mnanner different from that in which it deals with awy other or others
shall be passed and confirmed in the manner required by these Articles
in the case of & resolution affecting the vight of a cluss of sharcholders,

CJ\TJYJS.

18. The Dircotors may with regpect to any shares not jsmued as
paid up, at their diseretion vequire either the whole amount; of such shares
or such sums as they may think fit to be paid on applieation for and on
allotment of such shoves, aml may from tinge to time make sueh ealls in
respect of moneys unpaid upon shoves ns they think fit. Provided that
except in the case of money made payable at fixed dates by the terms on
which sharves are offered for subscription, seven duys notice nt least shall
be given of cach call, and each wmenber shall be liable to pay the amount
of ealls to the person, and at the time and place appointed by the

Direetors,

14, The liability of joint holders of a shave in respeet of the calls
on such share shall be several nx well as joind,

1A, A enll shall be tleened to have been made at o time when @
resolution. o f the Direetors authovising such enll was passed.

16, If the call payable in respect of any shave ot any amount payable
on o share under the terms of allotment be not paid vn or helore the
day appointed for puyment thereof, the holder fur the time beiug of
such share shail he liable to pay interest ior the same at sueh rate as
the Directors may determine not exconding the rate ol ten per eent. per

a. e from the duy appointed for the payment thereof to the time of

aefual payiient.
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17, The Directors may i they think fit reeeive from any member
ywilling to advance the game all oF MY purt of the moneys unpaid Bpon
the shares held by him heyond the spms petually colled up and ‘.thos
money s¢ paid in advanee or 80 much theveof 1 ghat} Trowy 0o to thme
e in advance of calls mmy a8 the Directors and the mémber paying He
e Iy ngree be trented eithor as ontitling the holder i'oz:' the time
being of the shave to dividends or 08 entitﬁng sitch holder 1o intorest ad
guch rate and on such terms 08 the niember prying quch sum in advanoo

andl the Directors may agres upon.

TRANSIER AND TRANSMISSION OF SHARES.

18, The instrament of transfer of any ghare in the Company shall
bsin writing signed bhoth by the ¢ransferor and the pansferee and the
sransferor shall he decrned to remain the holder of such share until the
aame of the transferce is enteved in the yegister in respeck thereof.

10, Shares in the Company muy be transferred in o form to the

following ellest or othor form for the tipee being in general use for the

purpose: of iansferring like shaves ench signature being duly atenterd
by one-witness = -

& I

w of ’ . ‘)\11
t gansideration of the sum of & pid to we
“ by of hereby assighn

w ypto the said
t fhe shave (or shares) numbered
« gganding in my name in the books of George add and
“ Company, Limited, to hold to the said
11
¢ yubject to the gevernl conditions on which T held the rawme
wat the time of the exccution  hercoll And 1, the suid
t do hereby
« pgree to take the saidl shave (or shares) gubject to the same
“ pondlitions.

« Ay witness our hands the day
[13 {)f 18 .ﬂ

90, Before registration of any transfor the instrument of gransfer
shall be Jeft at the offics of the Company togethet with the certifieote of
the shares to be transferred nnd together with any other evidence the
Directors may require to prove the title of the transferor and the
transfor shall thenecforward  subject to production ab ol reasonable
times ab the request of the svansforor or transferee or the assigns of the
pransforee he kept hy the (‘ompany.

&
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ul, There sl bo peid im respeet of the registration of any
pransfor o transmission of shares snch sum not exceeding two shillings
and sixpence as the Divectors shall from time to time prescribe,

99, Al shares held by any person or pevions in the Company
shall e transferable and transmissible only in aceordance with and
subject to the provisions following :—

(«) If the owner of any shares be desirous of selling them or
ary of them he shall give notiec in writing at the
Registered  Office of the Company to the Dirzetown of
sueh desive and the Directors or any of them or any
noraines of theirs shall have the option to be exerrised
within twenty-eiglt duys ntter the receipt of such notice
of purchasing all ov any of the shaves compyised iy snch
notice at such price w3 muy be mutually agreed upon or
iit ease of difforenea nt the muximmun price thereof oy
the time being tn be determined as hereinafter mentioned,

‘ It within twenty-cight duys aftor the reeeipt of such

e notice the Dircetors shall not in writing have exerciserd

. in whole ov in part the option hereby given them the
owner wishing to dispose of his shaves or sueh of then
as shudl 1ot have been taken by the Diveetors as afore-
said shall offer them to such of the members of the
Compauy os he may think proper at a price to be
mutuelly agreed upor and in ense of difference ab the
maximum price to be settled ns hercivatter mentioned,
And in case of a sale not resulting from such ofler the
Divectors may offer the shares to any other member ot
members of the Company ub the maximum price and in
case no sale ghall be effected by such last offer then such
owner shall be absolutely_free to offer such ghares for
sale i any manner and to any person or PErsons and
for any such sum not being less per shave than the price
at which the Divectors or any member of thie Company
may have offered fo buy the same us he nay think fit—
the intention of this Article being that the Directors
shall have the right of pre-emption of any shave ab the
suid maximuny price ov at less price ab whiel, the owner
thereof may be willing to sell the sume end that in the
event of the Directors 1ot being willing to purehase the
came the shre to be sold is subject to a furcher tight of
pre-pmption ut suels prices as aforesaid by vther menibers
of the Company as individuals befute the same is offcred
to any person not being one of the memhbers of the
Company, ’

N
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(by “The price 2o be given for nny share under this Article shall

antil the Auditor or Aaditors shall ligve fixed & price
pursuant to the provisions next hereinafter containad be
the nmount paid up thereon hereinafter called * par
value,”

(¢) Within two calendar months from the 50th day of Septeniber,

, 1597, and every suceceding year the Auditor or Aundifors

shall fix the price to be given for shares under this
. Article {or the ensuing year and fhe price 0 fixed shall
) be the price until o new price is fixed Ly the Auditor or

Auditovs in pursuance of this clanse.

() 1t shall be Jnwlul for the sharcholders by Special Resolution
to reseind, vary or modify in any way all or any of the
provisions of this Article.

L]

94. The Directors may decline to register the transfer of . shave
on aaty of the following grounds :—

s

(@) That the tansfer bas not been effected according to the
regulations of the Company or is contrary to any express
agrcement made on the issue of wny share or on any

. transfey thereof. Provided that this shall not oblige the

Directors to take notice of any agreement they do not
deem beucficial to the Company.

(0) That the transferec is a person unable to pay ealls or is o

person whose interest in the business carried on by the
' Company or any business of the same or o like nature
g | renders it undesirable in the opinion of the Directors
T that he siould be u member or is otherwise reasonably
ohjectionable.

(e). That the transferor is indebted or under any liability w the
Company,

Provided that the discretion of the Directors in relation to the regis-
tration of transfers shall be absolute and unqualified and that the
Directots sghall not be required or bound to state the reason for any
refusal.

94, The transfer books may be closed during such time preceding
any General Meeting ns the Divectors may detetmine.

95. The legnl personnl representatives of o deccased shareholder

sliz!l s the only persons recognised by the Company as having a title
to hix shares,

ey

e
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i, Huhjeer to the provisions af these Articles any person interested
i w shave in ecnseuence of the death, hankruptey or insolvency of any
shareholder or by any lawful means other than by transfer in necandance
with these regulations may upon producing  sueh evidenee as the
Dhivestors think sufficient be either vegistered himsell ns holder of
sieh share or may upon producing such cvidence snd executing o
transfer in  accordance with these pegnlations have his transferas
registered ag such holder, Provided that all tansfers under this Article
shall Be snbject in all respects to the same provisions ag transfers by
registered members and that the Dircctors shall have the same diseretion
to refuse to register n transfer under this Axticle us in the case of
transfor by registered membozs.

97, No person claiming a title to a shave by trensmission shall”

have any rights in respect’of any such shave except the rights expressly
conferved upon him by the regalations of the Company and n right to
veeeive dividends (if any) actually Jeclared before the death or other
tranamission of interest and all dividends declared on o share after
such transmission of interest shall be payable to the person next
registered ns tise holder of the shave.

9. When an instrument of tramsfer purporting to have been
properly exceuted by the tiinsferor shall have boen left at the nffice of
the Company and the Company shall have given to the person appearing
by such document to be fie transferor notice in manner prescribetd by
the regulations of the Compnny of receipt of such instrumont of transfer
the Company shall (notwithstanding that guch instrument be afterwards
discovered to be invalid or void) be entitled as against such last
mentioned pevson to treat such instrument ag o valid transfer and shall
1ot be Yable to such person for any payment made or act donc on the
footing of such instrument being valid before notice of any invalidity
tlieveln.

TORFEITURE AND SURRENDER OF SHARES.

90, Ifany member fails to pry any eall or instalment payable in
yespeet of any share on the day appointed for payment thereof the
Directors may at any thne \hereafter during such time  the same
yomains unpaid serve a notice on him to pay such call o instnlment
together with interest andl any expenses that have acerved by reason of
such non-payment and stating that in the event of non-payment on some
duy (not being less than ten days from service of such notice) nnd ak
somte place (vither the Offices of the Company or & Bank) named in
sl notice the share will be linble to be forfeited.

SNp T
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20, If the requisitions of any such notice as aforesaid are not , .
complied with any share in respect of which, such notice has been given \ the O3
may at any #ime thereafter be forfeited by a resolution of the Directors | - 0 soll
to that eftect and the holder thereof shall thereupon cease to have any of whic
interest thevoin and his name may be removed from the register as such ihe ol
nolder, Any forfeiture may be waived by the Directors with or without ! such 1
consideration and cither unconditionally or upon any terms. ‘ o it

. 1
. 3 O
41, The liability to pay to the Company all calls, instalments, bee vepis

shal} i

interest and expenses owing upon any shares ab the time of forfeiture bod
wider

shall (whatever the reason for forfeiture) continue, notwithstanding such .
forfeibure, :

*
1]

f()l‘.f(ii 110
share &

b

39. The Directors may accept a surrender of any share on such

torms as they think fit, provided that no part of the nsscts of the .. C evidem
- s } !

('fompnny ghall be employed in the purchnse of the Company’s own . helder
ghares. : cancol »

3. The Dirvectors may sell any forfeited or gurrendered share as .
they see fit, and register the purchaser as the holder thereof.

84. The Directors may cancel any sheve nequired by forfeitnre or B4
.rendler, and may Jssue new shares in lieu thereof, money
) the see

Comps

LIEN ON SHARES. unpaid

& g Compair

35, The Company shall have & first permanent and paramount lien dehentu

on the shares of sy member who shall be indebted or under any liability * premim
to the Company, and on all dividends or benefits nccruing to him by f‘(, to prior
virtue of such shaves for the paymentof the debt owing and interest T they 1l
thereon, or for the discharge of the liability, and such liew <kl exist for securiti
the debts duc from or liability of such member, either solely or jointly < also at
with any other person, and for any debts due or lability incurrcd before stack o
att ne' il vegistration of o transfer, if and although the Directors shall - Or othe
have relused such registration, and shall extend to the interest of & x 40
mewker in any share belonging to him jointly with any other person. borrowi
Provided thus the Divectors shall have power- to exempt from the for all «
provisions of this Article, or modify in any way such proyvisions with | for the
relations to the shaves or any number thereof of the Compnuy, cither in ! endorse
favour of any class of persons or generaly. mstrus
86, The Company shall be entitled to give effect to such Jien by 41

sslm‘ll '!;;

atle e by forfoiture and resissue of the -shares, or-by vetaining all profits
i resport. thereof, or by eombination ol suchi meas.
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TITLE OF SHARES,

37, Tor dhe purpose of giving effect to a sale any share nequired by
the Company hy forfeitare or surrender which the Directors may prefer
to sell rather than to cancel and re-issue, or a sale of any share in respect
uf which such lien as aforesaid exists, the Direetors may execute under
the Company’s Seal a trunsfer of such share to the purchaser thereof, and
sneh transfer shall operate to confer the same rights upon the transferee
as if it had been exccuted by the member in whose name the share shall
he registered.  Provided, that the sale of any share in respect of o lien

shall not take place within one month’s previous notice to the registered
lolder thereof.

88, The remedy of any sharcholder for nny irregularity in any
forfeiture of & share ov in the enforcing of o lien or alleged lien on any
shure shall be in damages only, and the register shall be conciusive
evidence of title to a shave as against any person claiming ag a former
holder o shave which the Directors shall have purported to forfeit,
cancel ur dispose of under the regilations of the Company.

BORROWING OF MONEY.

39. The Directors may at their diseretion borrow or raise any
money for the purposes of the Company, either without security or on
the security of all or any of the undertaking, property and nssets of the
Company, both present and future, and both real and personal (includdag
unpaid calls and uncalled capital), and may for any porpose of the
Company create and issue mortgages, debantures, perpetual or redeemable
debenture stock or other securities for the purpose, either at par or ata
premimn or discount, and generally in such form and upon such terms us
to priority and otherwise, nt such rates of interest, and in all respects as
they think fit, and may redeem and contract to redeem any such
gecurities, either at par or at a premium or discount, The Directors mny
also nt their discretion make such mortgages, debentures, debenture
st ik or other securities payable on demand, or at such period or periods
or utherwise as they may think fit.

40, The Directors may in nddition to their aforesaid power of
borrowing borrow money from and incar liabilitics to bankers and others
for all current expenses and outguings of the Company und otherwise,
for the pnypuses of the Company's busincss, and may draw, accept,
endopse and make bills of exchange, promissory notes and other negotiable
instruments,

41, No person lending money or giving eredit to the Company
shadl be hound to enquire fot what purpose it 1s required.
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GENERAL MEETINGS,

12, The first Greroral Meeting shall be held at sach thme not heing
e than four months ufrer the vegistration of the Company and at such
place as the Directors may determine. .

15, Subsequent General Meetings shail be held at such time and
place as may he prescribed by the Directors, and i no other time or place
is proseribed a Greneral Meeiing shall ba held on the second Wednesdny
in the month of November in every yeuty at the reglstered office for the
time being of the Company.

44, The nbove-mentioned Genernl Mcetings shall he eatied Ovdinary
Meetings, il other General Meetings shall be palled Bxtraordinary
Genernl Meetings,

45. The Directors may whenever they think fit, and they shall
upon & requisition made in writing by not Jess than three in nuwber of
the members of the Company holding in the nggregate one-fifth of the
paid up share capital convene au Extraovdinary General Meeting,

40, Any requisition made by the members shall expriss the object
of the meeting proposed to e eallad, and shal be lefs ot the registered
office of the Company.

47, Upon the receipt of such recuisition the Liveetors ghall forth-
with convene an Extraordinary General Meeting, I they do not convens
the same for some day within twenty-ouc days from the date of the
reyuisition, the requisitionists or any other menthers holding in the
aggregnte one-fith of the paid np shave capital may themselves conyens
an Extraordinary General Meeting, and may alse without a fresh
requisition to the Directors convene & second meeting for the purpose of
confivming as a special resolution any resolution properly passed for that
purpose b the first meeting,

48. Tive clear days’ notice in writing specifying the place, the day
and the hour of meeting, and in caso of special business the general
nature of such business shall e given to the members before every
weneral Meeting, but the accidental omnission to give notice to any member
or the non-receipt of notice by any member shall not invalidate the
1 moceclings ab any General Meeting.

49, All business shall be deemed special that ig transacted at an
Extraordinary General Meeting, and all husiness shall ke deemed special
tiat ix tmnsacted at an Ordivary Meeting with the exception of the
appointment of Auditors, the yo-cleetion of retiring Divectors, the fixing
the remuncration of Directors and Auditors, the declaration of dividends

andd the consideration of the balance sheet and ordinary veport of the
Directors,

PO
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5 No business shall be trunsacted at any General Meeling excont
the declaration of & dividend and the clection of and nuthm'isin; of pz‘: -
ment to Auditors at o rate of remuncration not exeeeding that for the
previous year, unless o quorum of members be present in person or by
proxy at the time when the meeting procee:ls to business, Three or more
members holding together one-tengh or npwards of the paid up share
capitul for the time heing issued shall form a quorum provided hat two
at least inust be personally present,

51. If within half-an-houwr from the time appointed for the meeting
a quorum he not present, the meeting, if convened by members under the
power, _ bresaid, shall be dissolved, In nny other case it shall stand
adjourned to the same day in the next week at the sume time and place,
or such other day at such other time and place ns the members then
present may determine,

59, -At any adjourned General Meeting originally convened by the
Dirvectors, with o without requisition from miembers, the members present,
whatever thelr number, sholl have power to decide on all mutters
which might have been disposed of ab’ the “meeting from which the
adjournment took place, as if o quorum had beeu present thereat, provided
that three days’ notice must be given to the memhbzrs of such adjournment
i order (o enable special business to bo transacter thereat by Jess than w
sporam, '

53 The Chajvman of the Board of Diveetovs (if any) or the Diveetor,
i wnd whenever there shall be but one, shall preside as Chairman at
General Mectings of the Company.

54 If there is no such appointed Chairman or if at any meeting he

. * * 4 ' . j [
ix 1ot present within fifteen mimutes after the time appointed for hoiding
the meeting, the members present shall choose one of thelr number to be

(hairmain.

55. The Chairman may, with the consent of the meeting, =u1j.m11'n
any wmeeting from time to e and from place to place, hut no .])uslllPSﬂ
shall 1 transacted ab any adjourned mecting other than the husiness left
anfini. sed at the meeting from which the adjournment took place.

56, At any General Mecting unless n poll is deinm}dcrl hy any
person present and entitled to vote, o declaration by the ('ﬁlnurmun that a
resolution has been carried, and an entry o that effect in the Jmu]cs. of
proceedings of the Company ghall be suificient evidence of thfs fact w1th~’
out proof of the nuniber or proportion of the votes recorded i favone o

or noainst seel resofution.
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57. No-poll shall be Jemanded on {he appintment of a Chabman ;
ox on o guestion of adiomrnment,

53. Tfa poll is demanded by o person entitled to demandd the snme,
it sholl be tuken at such time and place, either then and there or not, nud N
in such manner as tho Chairman direets, and the vesult of such poll shall
be deemed to be o resolution of the Company in General Meeting, In
cuise of a0 equality of votes (either oa a show of hands or on 8 poil) at
any (rencral Meeting, the (hairman shall be entitled to a seeond or cast- A
ing vate,  Xo notice need he given of any pull not taken immedintely. ’

T -—-—“4 .

VOTES,

%0, Ou g show of hands each wmonler shall have one vote anly, 3
fn cuer of & poll each member shall have one vote for each share held by |
him. Drovided always thut no member shall Jo cntitled to vote, cither
o o shiow of hauds or on a poll, unless all ealls or other mories due ot
payable in respeet of any ghare of which he ix the holder have beon prid,

0. Tf o member become a lunatie his Committee may yote in
vespest of his share, but otherwise no vote shall be aceepted in vespeet

4

of  share registered in the nume of a person under dirnbility. ’

1. Tt two or more persons are jointly entitled 1o any shave the
persort whose name stands fivst in the register as one of the holders of |
» » 1] {

<uch share and no other shall be entitled to vote in respect of the same. :

2. Votes mny be given cither personelly or by prony. The
instewment appointing & proxy shall be iu writing under the hand of
the memher or 4F such member be a corporation under their common
seal or under the hand of some officet duly’ atthorised in hat behiall

§3.  Auy jolnt holder of a share may be appointed by his eo holders
and net as 2 proxy io ospies of such share aund any corporation holding
shaves may appoint any of i*s otheers or memburs its proxy. Save as
aforesaiil 1o person shall be appointud a proxy or ach as n proxy atb any
seeting unless at the time of the appointment he be a wember ad
qualified to vote and no person shall act as o proxy mless the mstrument
of appointment be deposited at the registered Office of ihn Company
1ot loss than twenty-four hours before the time fixed for holding the
meeting at whiclt the member named in such instrument purposes to

ETY

. T . . V . . b
vote. No instrament appointing a proxy shall he walid after the £
«piration of two mouths from the date of ifs exeeution exeept that it ¥

may he usal on any adjournment of the meeting for which it was
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vizinadly interded to b2 glvew ond exceps thay any shaveholder residing
abroad may deposit in the offic: of the Cowpany su insteament {properly
stamped for this purposey valid fur wll wictings whatenever during such
vesidence abrod aed until vevocation, ”
G4, Bvery hustrument of pl;;ﬁiy shull be in the form following or in
a form to the elfeet following o
. <

vty o AND , ;
SRORGE GADD & COMPANY, LIMITED.

“ 1 : of .

g membdr of the shovenamed  Computiy hereby appoint
¢ ’ ,

¢ of ; , alse

« », meiber of the same Company to be my proxy nt thie ordinary
“[or. ‘extraordinary’ or tadjourned*] General Meeting of the
«« (fompany to be held on the © dany of

“next and any adjournment thereof and to vote for me and in
1y name upon wll yuestions hefore such meeting.

¢ As witness my hand the day of 18, "

65. If any votes nre given or counted abn General Meeting which
ahinll afterwards be discovered to be improperly given or counted the
saute shall not affect the validity of any resolution or thing passed or
doue at the said meeting unless the oljection to such votes be taken ab
the samre meeting wnd not in thab ease anless the Chairman shafl
then and there decide that the crror is of sullicient magnitude to eflect
such resotution or thing. '

DIRECTORS.

Ditectors shall not be mnove than five or less
f o Director shall be the holding in his
with any 0(;1101;1’)61'3011 or persons)
respeot of-Which all ealls for the

66, The number
than two. The qualificatiol
own name (either alone or joing
not less than two hundred shaves i
time being due have been paid,  Ingase 4 persun not holding such
iualificn’ion shall by these articles orxBubsequently be appointed 2
Diretor the appointment shall b/e(vnlic}\ but he shall within three
caletlar months from the date of#his appolatment or in the case of a
Figst Direetor from the fivst gepeial allotment of shaves in the Company
aciquire his quelification angn defanlt the shaves neccssavy to make ap
his quulificntion may he-a lotked to hitm

e

67. The fiest Directors gall be Joseph Mason, of Tipton,
Siaflordshive, Trommnaster, and Harey Siduey Pitt, of Vakfield,
Stourbridge, Worcestershire, Colliery Proprietor, and they ghall continue
i office il the Ordinary Mecting in the year 1907
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6. At the Owdinary Meeting in the Yt 107 and 2t the Ordiuiry
Mecting iu every subsequent year one of the Directors shall r(—'t?t’t‘, from
office and {anless the Direstors otherwise agree) the one fo refive shall
ha the ane who has heen longest in office or in ease of the fiest retivement
and other accasions where there may not be one so ascertainable the one
(o velive shall e determined by ot so that the selection shall he nuule
from among those who hinve been longest in oflice,

69. The Company af the (enernl Meeting af whieh any Diveetor
rotires in smanner aforesnid shall £1) up the vaented office by the election
ol a nzember duly qualified.

[y

70, A retiring Director shall B eligible to be reseleeted and shall
be deemed to offer himsell for re-elestion unjesa he shall have given t
the Company notice in writing of & contrary intention.

71, No purson other than a retiving Director or n persun proposed
by the Directors shall he eligible to supply the place of a Dircetor
retirrng by votation at any Meeting unless potice of the intention o
propose him shatl have been given to the Company not less than ten
days and not nore than one month previously to the day of the Meeting.

78, Tf the place of a vacating Director ix not filled np cither at the
Meeting at which the election ought to take place or at kome ndjourn-
ment thereof the vacating Dircetor shall continue in office until the

Ordizary Meeting in the next year and so on {rom time to time uutil
his place is filled up.

Aty

73, The Company may from time to time in General Meeting
{ncrease or reduce the number of Dircctors so that the tofal number
may be never more than four or less than two.

.

74,  Any casunl vacancy oceurring in the Bowd may be filledd up
by the Dircctors by the election of a mewher duly qualified potwith-
standing that o General Meeting may Lave intervened without the
vacancy being filled up and any person so chosen shall retain his office

as long and so long only as the vaeating Direetor would have retained
the same if no vacancy had oceurred,

75,  Vacancies may also be Ailed up at any time by the Companyr
in Genera! Mecting and in that ease the person oleeted shall hol office

until he retires in ordinary cowrse of rotation tmless the Meeting other-
wise tlivect.

T m 34 N H i 1
. 76.  The continung Directors may act nobwithstanding any vasancy
in their hody,

-
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¢7.  The oftiec of Diveetor shinll e vacated

() 1f heeense fo hobd the number of klures required for Lis
qunlifieation,

#) 1f he beeowe bankrapt ov compound swith his cveditors,
() Tf he Do found a lunatic or heeome of unsound mind,

(¢/) 1f he absent himself from mectings of the Directors for
wnore than six months without leave of his eon-Direetors

or vo-Divestor unless such absence shall arlee from
llness.

(¢) If he be concerned in e pariieipate in the profits of any’
contract made with or sale to or purchase by the Company’
without having declared the fact of his intevest previously
to such conbract, sale or purchase heing made.

Yo iqr T . ] 3 v I v ] v
Provided that except in case of loss of qualifiention in shaves or of

tanaey or bunkruptey the vacation of office shall not take effect unloss

the Divectors shall pass & resolution to the effect that the Dirvector is
disqqualified and has vacated office.

P

78, The managing Direetor shall be paid all his ravelling and other
spenses properly and veasonahly incurred by him. The saidl. Joseph
Mason shall o long as he shall hold office ns Dircetor of the Company
e also Mannging Director thereof and he shall devote the whole of his
tine and attention to the management of the Company (save when prevented
by illness) aml he ahall not- during his period of office-be engaged or
interested {ave s o chavcholder or debenture fiolder in o Limited
Company) in the business of an Tronmasters The remuneration of the
Managing Director shall be the sum of six poands per week us fixed by the
suidl agreement of the 18th day of Getober, 1837, mentioned in Article 4
of these Articles of Assveiation and Le shali not be engitled to any other
renmuneration as & Director ancl the yemuneration of the said Harry
Sidney Pitt shall he the sum of filty pounds per annihx The
vemuneration of all other Directors not being also Munaging Divectors
<hall be fixed by the Compwiy tn General Meeting. On the death of the
said Jo vpst Muson or upon his retivement as & Managing Dircctor the
¥ireetors may appoint one of their nmumber to be Manasing Director or to
any other gpecial office ab such salary and fees and on guch other terms
in all respeots as they may think fit.

7. No Director shall be disqualified from making or retaining the

profits of any contret between  the Company and himsell’ or any
Company or firm i which lie may be interested or of ny sale fooor
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purehase from the Company by himself aud any Dircetar mny yote at
any meeting of Directors or shareholders in vespeet of any wmatter in
which he may be interested. Provided that the fiet of his interest in
{he contract, sale, purehase or matter ghall previcusly be fully and forvly
diselosed and that any sneh contract, sale or purchase be shown if
perpriived to he hona fide at proper prices and the report of the Aunditor
that any such contract sple or purchase is ab proper prices shall be prima
fucic evidence of that fact. In particular the said Joseph Masou as o
Dircetor of the Company shall be entitled to enter into and carry out the
contract reforred to in Article 4 and to exceute and do all doeaments,
matters or things neeessary to give offect thereto on Dehalf of the
Company notwithstanding he is o parby to and interested in the same,

POWERS OF DIRECTORS.

40, The business of the Company shall be mannged by the
Directors who may pay or enter into any arrangements s to the
expenses ineurred in getting up and Togistering the Company or in any
negotiations, voluations and arrangements rélating to the purchase of
tho business mentioned in Article 8 (a) of the Memorandum of
Association or matters preliminary ov incidental thereto and muy {ix
the mmount of any such expenses and way exorcise all sneh powers of

the Company as are not hereby or by statute required to be exercised

by the Company in General Meeting and no regulation hereafter made
by the Company in General Meeting shall invalidale any prior acl of
the Directors which would have been wvalid if such regulation huel not
bren made.

€1, 'The Directors if more than one may delogate any of their
powers  (ineluding all powers of managing and curying on the
Company's business) to any oue or more Divectors or to Committees
of two or more of their body and may authorise any Direcior to thrawy
make, accept, sign and negotiate promissory notes, bills of exchange,
cherques or othes instraments for the purposc of the Compuny’s business.

$2. All officers and servants of the Company except the Auditors
and the Dire ot s shall be appointed by the Directors for sueh period
ab sueh rewnweration and in oll respeets upon such terins as they may
cink fit.  Any Divector may, if appointed, uet as Seeretary of the
Company.

83, No aet, matter vr thing within the power of the Company in
Goneral Mreeting done by the Dircetors or done by wny Direetor or
Committee wid adopted by the Directors, which shall afterwards receive
the express or implivl consent of the Compuny in (teneral Meeting,
shall he afterwards impeached on any arottnd whatever.

A
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PROCEBDINGS 0F DIRECTORR,

& Muer Thomees - \ at . -
81, The Divertors may determine the mode and regulation of thelr

e proceedings and detepiitig a quorsm fau meetings of the Directors.
M (] ’

Pl said Joseph Mason shally so long as ha vemains i Director of the
4 4 [} » ) +
(*vrapany, be (hadrman, and entitled to a easting vote in pruauudsnga of
the Direetors.  TFrom and after his ceasing tc be a Director, the
Dircetors may appoint their own Chairman and give him such powers
(ineluding the exercise of o casting vote in proceedings of Dirertors)) as
they think fit.

8, Auy Director acting alone, and any Committee, shall conforn
to any modle of proceeding and regulations which the Diveetors mny
ke in that behalf and subject thorclo, may determine and regulate
heir own proceedings i the sune maimer as the Divectors may do.

86, Al acts done by any meeting of Directors or by any Committee
or by wny person acting as o Divector ¢hall nobwithstanding thab it be
afterwards discovered that fhere was some dofect in the appointment of
any Director or person 50 acting or that any Direetor or person 80
aoting  wus disqualified be s valid as if such Director or person had
peen dualy appointed and qualified.

47. The Direetors shall keep proper inates of their proceedings
and all acts done in porsuance of anything appenring by giich minutes
to e resobved upon or authorised by the Dircetors ghall be deemed to
Lo aets of the Directors within the meaning of these regulations.

DIVIDENDS.

88, Thers shall be provided nnd allowed in the acsounts of cach
year such amount as the Divectors ghall think proper and adeguate for
depreciation of assets ox for o ginking fund for future depreciation oF
whsting asscks or loss ob ponlisation or obherwise. The halance of
profi*s together with any balaice prought forwaed from any preceding
year shall he available for payment of dividends, and shatl be ealled
& The Divisible Fand.” :

g9, The Directors way, with the sanction of the Company in
(teneral Meoting, declare & dividend to be puid to the sharcholders

part pusse on the amwant paid or eredited as paid up on their shares

having regavd to any gpecial privileges o Lestrictions attuehed to shares
aned o any agreenent yelating to shoves. No lavger dividend than is
Y . N 4 - M '
peeompueaded hy the Dircotors shall be puid, but the Compiy in
(reneral Modting may divoot that dividend be loss than that revonnnended

Ty the Dhivent s,
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40, The Direetors may at heir own discretion at any time and
fram time to time deternsine on and declare and pay 10 the members an
interim dividend in anticipation of » Qividend expeeted o To deekared
at the expiration of any aue yeur and on acconnt of such dividend,

9], No dividends shail he payahle exceph ont of the Diyisible
Fuand, ‘

g2, The Directors may, hefore recommending any dividend, sebt
aside out of the Divisible Fand geh sum ag they may think fit for the
parposes of Teserve Fund, and may cither cmploy the sums 8o et
aside for the purposes of & Reserve Fund in the Company's husiness or
may invest the same upon cach investments (other than shares of the
Company) us they may select without heing liable for any loss or
depreciation in consequence of such investments whether the same he
wiel or authorised mvestments for trust funds or not. The Reserve
Fund shall bo applicable for the equalization of dividends or in making
provision for excoptional losses eXpenkes  or contingeneies or the
gxpansion  or development of the Company’s husiness or in writing
down the value of the good-will or other assets of the Company.

93/ The Directors may deduct from the dividends payable to any
member oll such sums of money s maiy be due from him from time to
time to the Company on neeount of calls or otherwise,  All dividends
shall (subject to the Company’s len) helong and bo paild to those
meimbers who shall be on the register at the closing of the transfer Tooks
{iomediotely preceding the meeting at which such dividend shall De
declared or resolved to be paid notwithstanding any sabsequent transfer
or transmission of sbares.

04. TNotice of any dividend thut way have peen declared shall be

given to each member irt manner lercinafter mentioned and 1o dividend

shnli hear interest agoinst the Compony.

05, Divicends wnclaimed for three years and upwards may be for-
feitedd for the benefit of the Company.

ACCOUNTS,

06. The Directors shall cause true neeounts to he kepo of all the
receipts, credits, payments, assets il labilities of the Company and of
all vther nutters necessary for showing the trae state and vondition of
the Company and the aceounts shall be kept in sueh hooks and in sueh
sunner ag the Directors think At and to the gatisfaction of the Anditors.

,._-:‘—‘{-u.

- iy
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47, A general balanee sheet shall be made out in every year and
laid hefore the Company in General Meeting, and shsll contain & sum-
mary of the estimated assets and estimated liabilities of the Company
made up fo the same date and areanged under convenient hends, hut
the same shall not be printed or cireniated save with the consent and
by the direetion of the Dircctors, Save as nfuresaid no member of the

C'ompany shall be entitled to inspeet any of the books or aceounts of
{he Company.

AUDIT.
98. The Accounts of the Company shall be annpally examined and

the corvectuess of the balance sheet ascertnined by an Auditor o
Auditors, ‘ i

99. The first Auditors shall be Messrs, Shedden and Son, of
Dudley, Accountants, and they shall continue in office wnfil another or
othars be appointed by the Company in the Ordinary General Meeting to
be held in the year 1898 or any subsequent yeer. Subsecuently Aunditors
who must be Chartered Accountants shall be appointed by the Company
in (tenerni Meeting mnct shall hold office until the next Ordinary Meeting
after appointment,

100. The remuncration of the first Auditor shall be fixed by the
Divectors and of all subsequent Auditors by the Company in General
Meceting,

101. If one Auditor only is appointed all the provisions herein
contained relating to Auditors shall apply to him.

109. The Auditors muy be members of the Company but “ho
Divecter or other officer of the Company shall be eligible as un Anditor
during his continuance in office and 1o other person who is interested
otherwise than as o member in any gransaction of tho Company slall be
eligible as an Anditor during the continuanee of his interest.

103. Any retiring Auditor ghall if then qualificd be cligible for
re-glection.

104, TIf ony casual vacancy ocour in the office of an Auditor, the
Direetors shall forthwith appoint o person or persons to supply the place
until the next Ordinary General Meeting.

105, Tvery Auditor shgll have a it delivered o him of all books
kept by the Company from the dute of its registrition and shall ab ail
yensonably times have access to 0 such hooks #wd accounts of the Coms
pany,  He may in ralation to the accounts of 1ne Company examine any
of the Dircetors or other officers of the Comperaoy.
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106. ‘The Awditors shall cortify the corvectaess of the halaner sheet
ary 1 e sunars, and shall make o veport thereon and sach repupt shall T
yerd o ther with the report of the Divectors at the Qrdmry Muedng,

NOTICES,
: .
117, Any notice may be served hy the Company upon any

vegistered mamber either personally or by leaving the same or sendirg

it thruug.,h the post in a pl(.pmd letter addressed to such member at hlh
registerad address.

108, All notices directed to be given to the members shall with
respect to any share to which persons are jointly entitled be given to
whichever of such persous is named fivst in the register of members and
notice go given shall be sufficient notice to all the ]10](101‘b of such shave.

109, Any mnotice if sent by post shall be deemed to have been
served at the time when the letter containing the same would be
delivered in the ordinary cowrse of post and in proving such service it

shall Dbe sufficient to prove that the letter contnining the notice wos
properly addressed and pusb into the post office.

110. A notice given to any member shall be binding on all persons
claiming on his death or by any tvansmission of his imterest,

111. A menther who shall not be deseribed in the register as having
an address within the United Kingdom shall not be entitled o have
any notice sent to lim from the Company and the Registered Office of
the Company shall be deemed the vegistered addvess of such member
for the purpose of formal notice aud ull proceedings taken withons other

notice to any such member shall be as valid as il he had had due notice
thereof.

Dated this ;;6( k‘; uiﬁ,y of ﬂf‘ 1897.
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OMPANY LINEITED BY{ SHW RS,

ot ri———

»? r bl ’
spectal Resolntion
@‘ (Pursuant to Companies Act, 1862, Sections 50 ind 51)
¢ ;

" JEOReE GADD AND COMPANY, LI

Passed on the 16th day of May, 1908.
Canfirmed on the 1st day of June, 1908.

o aonend

At on Extraordinary Qeneral Moeting of the Members of the f,obove—t;amed

Corpany, duly convened and held on the 16th day of May, 1007, v the Offices
of the Company, situate and being ot Church Lane Ironworll;ia,‘ Church Lane,
Pipton, the following Special Resolution was duly passed; and ot o subgequent

Txtenordinary CGeneral Meeting of the Members of the said Company, aleo duly

| convened and held at the Offices of the Companys siuate and being ab Chutch

TR _ Tamne Tronworks, Church Lane, Tipton, on the 1st day of June, 1908, the same
{,,:" regolution was duly conﬁrméu?,_‘
P b
T | Reselved—

1. That this Company, which has since it incorporation been & Private
Company, shail continue to be a Frivate Company Within the meaning
of the Companies Act, 1907, as defined by Scction 37 of such Act
9. Thot the Company rostricts the right to tpansfer its shaves as seb

& sorth in the cxisting Articlos of Association of the Company.
i . That the number of Mombors of the Company {exclusive of persons
who are in the employment of the Company) ghall nob exceed B0
4. That no invitation ghall be issued to the public to subseribe for any

L ghares or -debentures of the Company. ’

6. That the wholo of this Resolution shall be added to and form part
of the existing Articles of Association of ¥he Company.

Chadrmen and  Dircelor of the Company.

N . . i, - .
Filed with the Touistrar of Joinb Mod! Tpanies, the 2 day vi June, 108,
B 4 P
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THE COMPANIEDG AUL, L04,

COMPANY LIMITED BY SHARES.

"

SPECIAL RESOLUTION ——0 S

‘(Pursuant to Companies Act, 1929, 5. 117 (2)) 5 // -
—_or —

CEORGE CGADD AND COMPANY LIMITED.

vt [

Pagsed 29th Novemlw, 1929

At an EXTRAORDINARY GENBGRAL MEETING of the above-named Company,
duly convened, and held at Qaxrmirtp OFFICES, BRETTELL LANE NEAR STOURBRIDGE,
WoRopeTERsHIRE, on the 20th dey of Novmmprm, 1029, the subjoined SPECIAL

AP AN AR Y A S e

RESOLUTION was duly passed, viz. i— 'i EGI STE RE
RESOLUTION. I .
3 DEC 1929}
That the Articles of Associution of the Company be altered, varied or pYded=to-is

follows :=—

(1) By striking out Arbicle I and substituting in pluce thereof the following new
Article :—

19 "he Company way by Ordinary Resolution ——

“(a) lncrouse its share cupitel by the issue of new shares of such
namount as the vesolution muy prescribe.

"(b) Consolidute and divide all or any ol its share capital  into
“ghares of larger amount than its existing shares.

“(¢) Cuncel any shares which at the dafe of the pussing of the
‘resolution have not been taken, ot agreed w be taken, by
“‘any persom. b

“(d) Bub-divide its shares or o o 4o ing haves of smaller

“amount than is fixed by it Moz whum of Association, but

. gy thab in the sab-division the pravortion between the
t\amount puid und the amount, if any, anpaid on each reduced

cighave shall be the sume as it was in the caze of the share

“‘from which the redoced shate is derived. -

“And may by Special Resolution i— cz;

() Reduce its share capitel and any capitel regeh
“tand in ary manner authorised by low.” §%
() Py inserting alter Article 950 the following new Article t— N7

g, The Company in Generl Meetiug may at any tin
“time to tirxe pass @ resolution that any sum not required for the

L 1
.



* payment or provision of any fixed preferential dividend and {a) for the
sstime being standing to the credit of any reserve {fund or reserve account
tof the Company including premiums received on the issue of any shares,
»debentures or debenture stock of the Compsny, or (b) being undivided
neb profibs in the hands of the Company be capifalised, and thak such

sums be appropristed o8 capital to and smongst the holders of the

“Ordinary Shares in the Company 1 the proportions in which they
would have been entitled thereto if the spme had becn distributed by
“way of dividend on the Ordinary Shares and in sach manner as the
“yasolution may divect, and sush resolution shali be effective; and the
“Directors shell in accordance with such resolntion apply .such sum in

.

“paying up in full wny uninsned shares in the eapital of the Company on
‘behalf of the Ordinary Yhareholders aforesaid and appropriate such
“shares to and distribute the same aredited ns fully paid up amongst
“guch Shareholders in the proportions aforcsaid in satisfaction of thew
tigheres and interests in the snid copitalisad sum, ov shall apply sucih
“‘gum or any part thereof on behalf of the Sharehoiders uforesaid in
“paying up the whole or part of any uncalled balance which shall for
“the time being be unpaid in.respect of any issued Ordinavy Bhares
“held by such Shareholders or otherwise dos) with such sum ag directed
"by such resolution, Where any difficulty arises in respect of any such
o Qistribution the Directors may settle the sane as they think expedient
ound in particular they may issue ‘fractional certificates, fix the value
tfor distribution of any fully paid up ghares, make cash payments fo
“‘gny Shareholdors on the foobing ol bhe value so fived in order to adjust
“rights, and vest any such shares in trustess upon such trusts lor the
“*persons entitled to share in the appropristion and distribution or any
“of thern as may seem just and sxpedient to the Directors. ‘When
“Jeemed requisite, & proper contract for the allotment and aceeptance
“o2 the shares to be distributed ns aforesaid shall be filed in aecordance
twith Section 42 of the Conipanies Acs, 1029, or any statutory modifien-
“'tion or Le-enactmont thereo! for the time being m lorce and the Director
‘‘mayy appoint any person to ‘'sign such conlract on behalf of the persons
* wentitled to shere in the appropriution and distribution and euch
“gppointment shall be effcctive.”’

Jc;/‘,f‘

Chairman.

o



The Companies Act, 1948

ot

( & CGMPAN’%’W -LIMI’;‘E;)& BYF SHARES
l}‘ | (cory)
- Gryinary Regalution

{ Pursuant o The Companies Act, 1848, Sepfion 61)

f,:"-'.‘.,'/‘ QF

/',//“

® fGeorge Gadd and Company Limited

eI R R Nt R T
%‘({‘mﬂ ?i':ir«'ii G 3
' Passed the 160 day of May, 1850 : £~ JUL 1350 %

.1 an EXTRAORDINARY GENERAL MeeriNG of the Members of the above-
aned Cc:mpany, duly convened, and theld at Church Lane, Tipton in the
" wnty of Stafiord, on the 15th day of May, 1850, the following, ORDINARY

ISOLUTION was duty passed i—

‘. That the Capital of the Company be increased from £10,000 divided

Iy " into 10,000 Shaces of £1 cach ts £40,000 by the creation of 80,000
W ‘ Additional Shates of £1 each.” _ r} —
= }6“E {

. @&W{ A
Chatriman.
\' srited to the Rogistrar of Companies
" on the "Sﬂs‘.day of I{mDa, 1040
(o
b g

JOWAN & BJIXS, LIMITED,
COVPANY RESISTRATION AGENTS, PRIVIERS, AL PUBCISHERS, e
CHANCERY LANE, LONDAY, W.0.2 AWD [3 BRmD STRLRT FRACE, BC.2.—TG-Jhis22 /ﬂ@q\?ﬁ'““-“ﬁu

C Lyt )
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THE STAWP ACT, 1831; THR REVENUR ACT, 4903,
¢  qud THE PINANCE ACT, 1985 o

At

1

Reveaun
Touty Stamg
wbhs

IMPANY HAVING A SHARE CAPITAL.

S

@ teienent of Jueeense of the Howinal @upital

OF

George Gadd and Company

LIMITED,

uant to Seotion 112 of The Stamp Act, 1891; Section 5 of
Savenue Act, 1903; and Sestion 41 of The Finince Act, 1333,

it e -

ol
A

- PO U 1.
{ Vi s i
(iGN

- Itatement has to be registered with the Notice of Iné\i‘%’s‘ﬁ"%ﬁ“ﬁé
: “inal Capital and printed copy of ths Regolution authorising the
jerease reguiced undar Section 59 of The Companies Act, 1929,

A

sta-8925¢

AMS! " CGERTIFICATE, ESTRAND, LoNDON." TELEPHONE No,1 HOLBORN 0454 (3 LIKNEE.
JORDAN & SONS, LIMITED,
Gonpany Registration Agents, Printers, ad Pablishers,

2 116 Cuancery Lane, LONDON, W.C. 2, ¢
and 13 BROAD STREET PLACE, EG. 2.
by R ST , ~
wf@p ¥ ‘G;'S HSTRATIO {‘w‘ &{'é‘g;\;
’(,)A“l’( ';h b IC LI o e \\i‘h— K’I - .
\g‘:‘;v‘ } M‘g‘ !"‘A\i' ;V I?!’:"}:‘:f K 4
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THE STAMP ACT, 180; THE REVENUE ACT, 1905,

& ATy R o 0
and THE FINANCE ACY, 190, R
' i oo M,
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v Ihlaud
Revepun
OMPANY HAVING A SHARE CAPITAL. Duty Sam?
iropressed
iere,
#  atement of Fncvense of the Ponviual Capital
| | | OF '
\““‘\\\‘\ ............
Goorge Gadd and Compeny
LIMITED,
uant to Seotion 112 of The Stainp Act, 1881; Seotion 6 of
Revenue Act, 1902; and Section 41 of The Finance Act, 1983, .,
N Wuﬁﬂ&«-& o Ptk ’"'“Dj .
as DI TEATS

e Ju1. 1990

: . s - " ‘s.’.r::‘ Aﬁ::":::‘:?;- .
Statement has to be registered with the Notiee of In& T

o nal Capital and printed copy of the Resolution authorising the
1wrease required under Section 52 of The Companies Act, 1929,

$ige 80237

AMa: " CERTIFICATE, ESTRAND, LoNBoN” T ELEPHONE No.t HOLBORN 434 (3 LI,

JORDAN & SONS, LIMITED,
Cotnpatyr Registration Agettts, Pointers, and Publishers,
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THE NOMINAL CAPITAL

G

george Gedd end Company, LIMITED,
has, hy a Res:bl{ttion of the C:Ghﬁmﬁ dated the . 15th day
of,  May . g5 been incressed by the addition thereto of the
sumof .. Thixdy tr;ai-\sanq. oo | Pounds,
divided into Thirty bhousand | | Shares
of . . One pound | : - _each,
beyond the Registered Capital of . Ten thousand pounds.

Signature » A

L'y
Doilre
Descriplion WO A0
Doted the 16th . . . day
ol Hay . 10.60.

* T This Statetient should be siwined by an Oficer of ihe Cosnpany.

B
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COMPANY HAVING A Sh. RE

227,
74
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ov

[ _Goonsa. Fadd, And GOMPADY o s

LIMITED-

~ Pursuant to Section 63 of The Companies Act, 1943,

——
prrgaemp e —

Telaphone Mo.t HOLBORN 0434 (B finew)

Cr legeamsz CERTIFICATE, eSTRAND, LONDOM,"

JORDAN & SONS. LIMITED,

@ompany Registration Anents, Peinters, wud Publishers,
~ 116 CHaNCERY LANE, LONDON, W.C.2,
AND 13 BROAD STREET PLACE, E.C.2

ssented by




Datice of Ywereaze fn fhe Donunat wephst

OF

Gaorgﬁ Gadd & Compﬁ.nj, Limitet

pua—" SO T e
o — pgi e R o ETe S o e ———— 5

i e = g SR

To THE RFGI‘BTI\AR OF C()MPANIIZS

The above.-named Company hereby gives you notice, pursuant to Section ¢

of The Companies Act, 1948, that by (a) Qrdinary Resolutic -
of the Company dated the. . 16th . . .. . day of . WAy . ... . A8 B

the Nominal Capital of the Company has been increased by the additien theret
of the sum of £ Thirty.shovsand pownds .. S : .4 beyon
the Registered Capital of £ Zen thoussnd. pounds . ..

‘I'he additional Capital is divided as followss—

e et
NMumbar of Shares. Clags of Shore (B} Nomiaal Aﬁiggc? tof each
N v}
30,000 Crainary £l ' .
‘}

. 13
The conditions (e.g voting rights, dividends, &e.) subject o which the
gew Shares have bheen or are to be issued are as followsi—

/‘? ﬂn ¥ lﬁw (/«,gﬂfmam . t{f‘v&ﬁx A /éUﬁt«@»g, AL b, onad |
: ffiﬁﬂ’ﬂ f{ il [‘M 50, Ul Rz fw:&n“ﬁf A reluean, "f”{“’w

v

Signature ey E;ﬂ ,VEE

Description (5} L' w“@@&**’“ Ly
Dated the 15 " oo day )
of i ’!"“',3 o 19w

e e e T

{5y Twsert " an Otinary,’” ‘un I‘xtrntmlmury "oy ''a Spccm " ag the ease may bz
&) B any b the mew thares are Preference Shaves state whether thov are rédecmable or not.
te} State vehether Dircelor of Seerctary of the Compauy,



Numbier of Company : 34,074,

{12
ﬂ . ot

- i

The Cojxpanies et 190148,

T 2 ke e s

COMPANY LIMITED BY SHARRES.
| REGISTER.D |
@ Ordinary and Special Resolutin 14 AU 1058

OF

WO PN »

~ GEORGE GADD AND COMPANY LIMITED.

[ro—

\

Passed the 31si day of July 1956.

A an Bxaraorpivary Goanerai, MEwTiNG of the Members of the

avove-rmentioned Company, duly convened, and held at Lombard

House, Great Charles Street, Birminghan 8, on the 81st day of July

1956, the Resorerioy Numbhered 1 below was duly passed s fwn

Orpwary RrsontrioN and the Resornerion Numbered 2 below was

& duly passed as a Seecian RESOLUTION 1—

¢ .V/r

Y

At

TGS LAV Y g6,

ORDINARY RESOLUTION.

1. 'Thut the nuthorised sharc capital of the Conmpany be and 1%
is hereby increased from £40,000 divided into 40,000
Shures of £1 each to £120,000 divided into 120,000 Shares
of £1 each by the ercation of 80,000 new Shires of £1 each
ranking pe © passt in all respeets with the existing Shares
in the capital of the Company.

SPICIAL RESOLUTION,
2, ‘That the Avticles off Associgtion of the Company he altered
in manner following, namely :—
(A} By rescinding Article 22.

(8) By rescinding Artiele 66 and inserting the foJowing

Article in place thercof :-—

W The mimber of Directors shall not be more than
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(¢) By deleting the words ** by ghe cleetion of a member
duly qualified” in A rHele T4 and adding the following
words nt the cnd of Article 74, namely :—

v The Dircetors shall bave power at any time, und
front Hine (o time, to appoint any person as an additional
Divcetor who shall retive from office ab the next {ollowing
Annun) Genepal Meetivg, but shall be eligible for clection

. by the (‘ompany at that Meeting as an additional
Director.” a( ‘
Chairman.

.08 8, Bra, 16250
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7o THI REGISTRAR Of COMPANIES,

George Gadd.and
e o - Limited, hereby gives you notice, pursuant to

Company.

vyt Section 63 of the Oompanies Act, 1948, that by en*__ Oprdinapy.......e
crdinney?, o

»* Bnooig],

Resolution of the Company dated the. .. 318t __ dayof.. .. July. ..29,56.
the Nominal Capital of the Company has been inereased by the addition thereto of

the sum of 880,000 .. ... . . .. ... ....beyond tho Registered Capital

The additional Capital is divided as follows i—

Olags of Share Nominal amount

Number of Shares * of ench Share

80,000 Ovdinary £1

The Conditions (e.g., voting ¢izhts, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, ot are to be, issued are as follows 1—

The new Shares will rank pari passu in all
respects with the exisgbing Shares in the
capital of the Company

*+* Il any of the new shares are Preferencs Shares stato whethep thioy are redeemable ot not.

Signature. . XS

Stote whether Diveclor ) . Becretary
or Scuretary

Datedd the 31lst day of Julv 195 £

L

Note.—This margjéj’s reserved for binding and must not de written aCTOss

&

T

e
e



P
Number of) METh . (1
Company {7 I ,

THE STAMP ACT 1891

(54 & 65 Vior., CH. 39)

COMPANY LIMITED BY SHARES

" ¥

or REGISTERED |
A AUGTE

GRORGE GADD AND COMPANY

LIMITED

t 1891 as amended by Section 7 of

Purauant to Section 112 of the Stamp Ac
and

the Finance Act 1899, by Section 39 of the Tlnance Act 1920,
Suctlon 41 of the Finance Act 1933.

o At s e e e S et T

NGTE.~The Stamp duly on ar increase of Nominal Capital is Ten Shillings jor
every £100 or fraction of £100.

ot TR B Lk o e e i =

led with the Notlce of Increase which must be filed
the Companles Act 1948. If not so filed within
the Resolution by which the Capital is increased,
r cent. per annuni from the date of the

(Sectlon 5 of the Revenue Act 1903.)

fs Statement is t& be fi
pursuant to Section 63 (1) of
{5 days after the passing of
interest on the duty at the rate of 5 pe
passing of the Resolution is also payable.

Fo—

ssented by

Wragge & Cosy
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THE NOMINAL CAPITAL

or

L3
2 ar

GEORGE GADD AND COMPANY Limited

]

has by a Resolution of the Company dated

31st July 1956 been increased by
the addition thereto of the sum of £..80,000..._,
divided into :—

£0,000. __Shares of- £1.._.each

Shares Of e ......@0Ch

beyond the registered Capital of .£49,000 —

Signatsre N\" "'}%

{Sigle whathor Director or Secrelary) Recretary

- 9

Dated the ... 315t day of July L1056

e e D B TR e e i i & e s C v DD

Note—'This margin is reserved for binding zud must not b written across
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Number of Company 54678, [
0 %
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The Comprrien S0t 1055 C ‘
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COMPANY LIMITED BY SHARES,

Aty Aot

Specis: Besolutions

OF

Geerge Gadd and Company, Limited.

S,

Passed the 4th day of September 1057,

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-mentioned Company, duly convened, and held at Church Lane,
Tipton, Staffordshire, on.the 4th day of September 1937, the
ResoLuTioNs seb out below were duly passed oas SPRCIAL
RESOLUTIONS : —

SPECIAL RESOLUITTIONS,

1. That the Memorandum of Association of the
and is hereby altered by deleting puaragraph : Ck(l
and substituting therefor the following n \Vﬁ\g@'ﬁ@l

¢ (n) To grant pensions, allowandges, grutbi’réxﬁp
to officers, ex-officers, employdgs or dMethployees of thi
Company or its predecessors in business or the depens
or connections of such persons, {0 estub‘lj;shraﬂﬂ' aintain
or concur in establishing and mai fitng brusts, funds or
schemes (whether contributory of non-contributory) with
a view to providing pensions or other benefits for any sueh
persons s nforesaid, their dependants or connections and
to support or subseribe to any charitable funds or
snstitutions, the support of which may, in the opinion of
the Ditectors, be caleulited directly or indirectly to
benefit the Compuny or its employees, and to institute
and maintein uny clvb or ather establishment or prqf
sharing scheine caleulated to advance the interests of %
Company or its officers or eniployees.”

L

i

9. That the regulations contuinted in the printed document
submitted to the meeting and for the purpose of identification
cubseribed by the Chairman ke and are herehy approved and adopted

ns the Articles of Assoeiation of the Company in substitution for _‘/‘Bfl\

to the exclusion of alt the existing Articles thereof. 7 -om v 7
Fo .
A GV TR
Foon : ‘“M):‘I;\Frm\ _,{) . 54(_‘ (fﬁ/wi-tg 4
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The Companics Aet 1948.

COMPANY LIMITED BY SHARES.

I o it

Articles of Aggocintion

or

GEORGE GADD AND COMPANY

LIMITED,

PRELIMINARY.

L. The provisions of Table A in the Fiest Schedule to the
Companies Act 18062 shall not apply to the Company, but in lieu
thereof and subject as hercinafter provided, the regulations contained
or incorporated in Parl IT of Table A in the TFivst Schedule to the
Companies Act 1848 (hercinafier referred to as * Table A, Part 117)
shall apply to the Company.

2. Cluuses 24, 52, 58, 55, 75, 79, 88 and 102 of Part I of
Table A in the said Schedule (hereinafter referved to as **‘Table A,
Purt I %) shall not apply to the Company, but the Articles hereinafter
contnined, and the remaining clauses of Table A, Part T, subjeet to
the modifications hereinafter expressed, together with {lauses 2 to ¢
inclusive of Table A, Part II, shall constitute the regulations of the
Company.

SHARES.

8. I'he share capital of the Company is £126,000, divided iuto
120,000 shares of £1 each.

4, The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them to such persons at such times and
generally on such terms und conditions us they think proper, subject
nevertheless to Clause 2 of Table A, Part IX, and provided thnt no
shares shall be issued at a discount, except as provided by Section 5%
of the Act,

PROCEEDINGS AT GENERAL MEERTINGS.

5. 'The Chairman; if any, of the Board of Direclors or in his
absence the Deputy Chuirnian, it any, of the Board of Directors,
shall preside as Chialrman at every General Meeting of the Company,
ot if there is no such Chuirman or Deputy Chairman, or if neither of
them shall be present within fifteen minutes after the time appointed
{or the holding of the mecting or if being present, neither of them is
willing to act, the Directors present shall elect one of their ntunber to
he Chairman of the mecting.

e — e ST 3 g e o e
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6.  All business shall be deemed spevinl that is trimsacted al an
Fstraordinary Genernl Meeting and also all husiness that is transacted
it an Anmual Genersd Meeting with the exception of savtioning
dividends, the sonsideration of the qeeounts and hajance sheets and
the reports of the Directors and Anditors, and any olher dm*fumnt
accompanying or annexed to the halance sheets, the election of
Dircetors and Auditors and other officers in the place of those retiving
by rotation ov otherwise and the fixing of the remunerntion of the
Dircctors and Auditors and the report of the Directors shull be
deerned notice of any speecial business mentioned or referred to
therein.

7. Tor the purposes of Clause 58 of Table A, Paxt X, and
“Jause + of Table A, Part 11, a corporation represented by proxy
ander Clause 68 of Tuble A, Paxt I, or by o representative undey
Clause 74 of Table A, Part 1, shall be deemed to be personilly present.

BORROWING POWERS.

8. The Dircetors muy exercise ull the powers of the Company
to bhorrow money and to mortgage or charge its undertaking, properky
and unealled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as seeurity
for any debt, liability or obligation of the Company or of any third
party.

NUMBER OF DIRECTORS.

9. Unless and until otherwise determined by the Comprny in
Genernl Mecting, the mumber of the Directors chall not be less than
two ror more than nine. The following are the Directors of the
Company at the date of the adoption of these Articles—3William

George Ainge Russell, Leonard Price, Alan Shirlaw, Frunk Henry

Arthur Mackrill, Norman Forbes and George Herhert Fnggett.

DISQUALIFICATION OF DIRECTORS.
10. 'I'he office of Dircetor shall he vaeated if the Divector:—

(A) Ceases to be o Director by virtue of Section 182 or 185
of the Act; or

(8) Becomes bankrupt or makes any awrangement or
composition with his ereditors generally 5 or

(c) Becomes prohibited from being u Director by reason of
any order made undey Scction 188 of the Acvtjor

(v) Becomes of unsound mind ; or

(8) Resigns his office by notice in writing te the Company 3
ox

() Shall be absent from nrectings of Directors for a period
of six months without leave expressed by a Resolution
of the Directors and the Directors resvlve that his office
ghall be vacated ; or
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() Bhall be required by Resolution passed or ¢oneurred in
writiig by sl the otner Directows for the time heing
to resige and he $ail to do se within fourteen days after
receipt hy him of natice of the Resolution; or

(11} Shall be removed from office under Section - 4 of the
Act:or

(1) Shall be requested in writing by the holders or holder of
three-fourths or more of the issued share capital of the
Company to resign his office § or

(3) Shall be convieted of an indictable offence (not being an
offence which, in the opinion of the Direetors, does not
affect his character or position as a Director of the
Company such as an offence only nnder the Rond Traffie
Acts 1980 Lo 1950),

POWERS AND DUTIES OF DIRECTORS.

11. Sub-clause (2) of Clause 84 of Table A, Part I, shall be

deleted and the following sub-clause shall be substituted therefor,
navely —

(2) A Director shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do
so his vote shall not be counted nor shall he be counted in
the quorum present at the mecking, but neither of these
prohibitions shall apply to -

(2) Any arrangement for giving any Director uny securily
or indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of the
Company ; or

(8) Any arrangement for the giving by the Company of any
security to a third party in respect of o debt or obligntion
of the Company for which the Director himself lhas
nssumed responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a security 3
or

(¢) Any contract by u Director to subseribe for or under-
write shures or debentures of the Company ; or

(v) Any contract or arrangement with any other coinpany
‘n which he is interested if that other company be a
holding or subsidinry company of the Company or any
other subsidiary of the Compnny’s holding company or
a company in which the Director i interested solely or
niainly as an officer of the Compuny or us a holder of
shares or other securities only ; or

(7) Any arrangenient or resolution relating to any fund or
selieme fov providing gratuities, pensions of allowangces
for the benefit of employees of the Company i which
he is interested pursuant to Clause 87 of Table A,
Part T, or Clause 18 hercof :

e AT
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and these prohihitions way at any time be suspended er relaxed to
any extent and cither generully or in respect of any partivular contract,

arrangement oF transaction by the Company in General Mecting,

12, 1f any Dircetor being willing shatl be ealied upon to perform
extr services, or to make any spevial exertions in going or residing
abroad or otherwise for any of the purposes of the Comumy, the
Company may remunerate such Director so doing either by a fixed
sum apd/jor by a percentage of profits or otherwise us iy he
determined by the Dircetors, and sueh ranuncration may he, either
in addition to or in substitution for the remuneration provided by
these Articles, It any Dircctor shall be appointed to represent the
{'ompany as o Direetor of any subsidary or other eompany in which
_the Company shall be interested or associnted he shall, unless other-
wise agreed, be entitled to retain the remuncration atinching to such
Directorship for his own use.

13. Tor the purpose of any scheme instituted by the Company
for providing pensions, life assurance or other beunefits for its
employees the Munnging Directors and Directors holding sularied
appointments shall be deemed employees of the Compnny, and niny

accordingly (if otherwise qualified under the provisions of the schene) |

become menibers thercof and reeive and retain all benefits to which
they may become entitled thercunder.  The Directors iy pay ent
of the Company’s moneys any premiums or contributions beconing
payable by the Company under the provisions of any such schemes in
respect of Direetors whe ave members thereof, and any Director muy
vote at Board Meetings upon any resolution or matter relaling to any

sich scheme (incdtding resolutions for payment by the Company of

contributions thercunder) notwithstanding that be is personnlly
interested in such resolutton or nintter.

14, A Munaging Dircctor or a Director holding a saluried
appointment shall reecive such remune ation (whether by way of
salary, commission or participation in profits, or of sny other
deseription, or partly in one way and partly in another) as the
Dirvectors mny determine.  Such remuneration may include the
payment to sueh Managing Director or salaried Director, as the case
may be, o his widow, children or dependents of a pension ot other
benefits on or wfter retiring from his office ns Managing or sutaried
Director apart from or in addition to the benefits provided by any
such pension fund or schemne as is mentioned in the last preceding
Article, and such pension or other benefits may be puid notwith-
standing that on retirenient from such office the Managing ox selaried
Director remuing a Director,

PROCEEDINGS OF DIREUTORS.

15. 'The Directors may eleet a (hairman and Deputy-Chairman
of their mectings and determine the peviod for which they are
respectively to hoeld effice, but if no sueh Chairman or Deputy-
Chairman # cleckd, or if at any meeling neither is present within

v
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five rinutes after the time appointed for holding the same, the

I)n‘@:&*tur,«? preseat wmay choose one of their numher to be Chairman of
the meeting,

16, A resolution in writing staned by all the Directors for the
time being in the Unjted Kingdom if constituting o majority of the
Direetors shall be s effective us a resolution passed at a meeting of
the Directors duly convened and held.  Such resolution may eonsist
of several doctments in the like form each signed by one or more of
the Directors,

LOCAL DIRECTORS.

17.  The Directors may from time to time appoint one or more
parsens approved by a mwjoriky of themselves to be *f Local
Directors ** either for a fixed term or without any limitation as to the
period for which he or they is or are to hold such office, and may from
time to time and at any time (subject to the provisions of uny contract
between him or them and the Company) remove or dismiss him or
them from office; and the provisions following shall apply to every
Local Dirvector so appointed, namely :—

(A) A ¢ Loeal Director” shadl not be deemed fo be 3
Director for any purpose.

(8) "The renmmeration of a ** Loeal Director * shall, subject
to the provisions of any contract hetween him and the
(‘ompany from time to time, be fixed by the Directors.
and may be by way of fixed salary or commission on
dividends, profits or turnover of the Company or of any
other company in which the Company is interested ov
by participation in any such profils or otherwise, or by
any or all of these modes.

(¢) "The Dircetors may from time to thne entrust to and
confer upon a ** Local Director *” for the time heing
such of the powers exercisable under these presents by
the Dircetors as they may think fit, and may confer
sueh powers for such time and to be excrcised for sueh
objeets and  purpoeses and upon such terms und
conditions und with such restrictions as they think
expedient, and they may confer stuch powers cither
collaterally with, or to the exclusion of, and in
substitution Lor, all ot any of the powers of the Dircetors
' that hehulf, wnd may from time to time revoke,
withdeaw, alter or vary =l or any of such powers.

LOCAT, BOARDS.

18, 'The Directors moy from time to time provide S'f)r the
natngement and transaction of the affairs of the Compuny in any
specified locality, whether at eme or abroad, in sueh munner as they
think fit, and, without prejudice to the general powers ('oni'elfrcd hy
Fhis Article, may from time to time and at any time ('stabhs'-h any
loeal board or ageney or consultative conmittee for managing or

s

R e e e A

i

e e i A e



Y

adyiving on any of the affaivs of the L‘nn}pnny 'in any such spml-iﬁod
Joeality, anil may appoint avy person {ineluding irectors ni‘thc
L'nmp;my) ar conipany Lo he members of such Toend bm\rfl or comunnttee
or managers or agente and may {ix their remuneration,  And the
Directors from time o time and at any time may delegate to any
PEFsON O COMPANY S0 appuinted any of the powers, authoritics and
disoretions for the time being vested in the Directors, other than their
powee to make ealls, and muy puthorise the members for the t-il:n(:
being of any such loeal board or any of them to fill up any vacanees
therein and to act notwithtanding eneancies 3 and  any sueh
appointment or delegation may he made on such terms and subject to
such conditions as the Directors think fit and the Directors may ot
any time remove uny persons so appointed and iy annul or vary any

such delegation.

CO-OPTION 1O THE BOARD.

19, 'The Directors shall have power to co-opt and add to the
Board or to any committee thereol in am advisory capacity (whether
or not the maximum number of Directors shall nlready have been
appointed to the Board) any Manager or expert, cither for any
particular purpose or generally and for such term and ab such
remunezation (whether by way of sulary or commission or honus on
profits or otherwise) as they shall think fit. Such co-opted members
shall not exceed two in pumber ; they shall attend only such mectings
of the Board as the Chairman may decide and shdl act in an advisory
capacity only, and shall not be entitled to vote on matters before the
Bowrd 3 they shall not be required to hold any qualifieation shares and
Jhall be removuble ut any time by resolution of the Board or by the
Company in Genersi Mecting.

ALUTERNATE DIRECTORS.

20, Any Director may st any time appoink any person approved
by the Board to be an alternate Director of the Company, and muy ab
tny t. @ remove any alternate Director o appointed by him {rom
office. Au alternate Director 50 appointed shall not be entitled to
seceive any remuneration from the Company nor be required to hold
any qualification, bub shall otherwise be subject to the provisions of
Lhese presents with vegard to Directors.  An aliernate Divector shall
(subject to his giving to the Compiny un address within the United
Kingdom ut which notices may be served upon him) be entitled to
covels e notices of all meetings of the Board and to attend and vote 1s
o Director ab any such meeting ab which the Direvtor appointing him
is not personally presenty and (in the nbsence of his nppointor from
Tngland) generally to perform all the functions of such appointor as
1 Director, An nlternate Director shall ipso facto cease to be an
alternate Divector if his appointor ccascs for any reason lo be
Director, provided that if any Director retires by rotation but is
ro-vlected by the meeting it whiel. such retirement took effect, any
appointment made by him pursuant to this Article which was in foree
smediate!.  rior to his retivement chall continue o operate after his
vocloetion w. i he Tind not so retived. All appointmients and removals
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ﬁli ='12i:19)1:zmtv IJn'cct:’m shall ke effected by writing under the hand of
t-ue. wweetor making or vevoking sveh appointment left at e
registered office of the Compuay.

ASSISTANT SRCRETARY,
' m N, 5 e 4 ] + at H
‘.,1.. Phie Directors may from time to time by reselution appaint
tn assistout ov - lepuly Secretary who shall be deemed o be the
Sceretary i the office of Secretary shall become vacant or there is for
any other reason no Sceretary enpable of acting,

DISTRIBUTION OF CAPITAL PROYITS,

22.  Subjecet to the specinl rights conferred on any sharves or
cliss of shaves, the Company by Ovdinary Resolution may from time
to tinie and at any time resolve that any surplus moneys in the hands
of the Company representing the enpital profits received or recovered
in respeet of or arising from the realisation of any capital assets of lhe
Company or any investmicnts representing the ssme instead of being
applicdt in the purchase of other capital assels or for other eapita
purposes be distributed amongst the holders of the Ordinary Shares
on the footing that they receive the shme as capital and in the shares
and proportions in which they would have been entitled to receive the
same if it had been distributed by way of dividend. For the purpose
of this provision surplus moneys or investments means moncys or
investnients in the hands of the Company over and above a sufficiency
of other assets to auswer in full the whole of the liabilities und paid-up
share capital of the Cowmpany for the time being and any capital
redemption reserve fund.

INTEREST OU'T' O CAPITAL,

98. 'The Dircotors may, with the sunction of the Board of 'Frade
and for stich period as may be deternyined by the Board of T'rade and
subject to the other requirements of Seckion 65 of the Companies Act
1948, pry interest at such rate, not exceeding 5 per cent. per annum,
as the Directors shall determine or ab such lower rate as may for the
time being he preseribed by Order in Couneil on the amount of capital
For the time bheing paid up in respeet of any shates issued for the
purpose of raising money to defray the expenses of the construction
ol uny works or buildings or the provision of any plant which cannot
be mmde profitable for n lengthened period, and may charge the
‘nterest so paid to enpitul as part of the cost of vonstruetion of the
worls o buildings or the cost of the plant.

NOTICES.

94, 1n Clause 181 of Table A, Part I, the words ** in the ease
of n notice of 1 mecting > and all the words after the words “* the
Jetter containing the sume is posted # shall be omitted therefrom.
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FIRST SCHEDULE

TO

THE COMPARNIES ACT, 1943
(11 & 12 GEO, 6, OH, 38)

TABLE A

PART |

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

-

INTERPRETATION,
1. In these regulations t--
“ the Act? moeans the Companies Act, 1948.
« the seal ? means the common seal of the company.

“ goprotary I means any person appointed to perform the duties
of the socretary of the company.

“ the United Kingdom » means Greab Britain and Northern
Treland.

Jixpressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lthography,
v?(_)g(l:grfaphy, and other modes of representing or reproducing words in o

gible form.

Tnless the context otherwise requires, words or expressions contained
in these rogulations shall bear the seme mesning a3 in the Aet or any
stabutory modification thereof in force at the dats ab which these regulations
bocome binding on the comMpany.

SIARE CAPITAL AND VARIATION OF RIGITS.

o, Without prejudice to any gpecial rights previously conferred 0L
the holders of any existing shaves or olass of shares, any share in the
company muy be jssued with such preferred, deferred or other gpecial
rights or such restrietions, whether 1n regard to @wdend_, voting, return
of eapital or otherwise as {he company may from time to time by ordinary

resolution determine.

s, Subject to the provisions of gection b8 of the Act, any preference
shares naay, with the sanction of an ordinary resolution, be issued on the
terms that they ave, Or at the option of the company are Hable, to be
redleemed on such terms gnd in such mantier 28 the company before the
jssue of the shares I0&Y by speeizl resolution dobermine.

4, If wb any time tho share capital is divided into diffel:eut* alasues
of ghares, the rights attachod to any class {untless otherwise provided by ’f,lm
torms of issue of the shares of that cligs) may, whether or o} thie company
is heing wound up, be varied with the consent in wiiting of the holdpx;s
of tipee-fourths of tho jasned shares of thab clags, or with the sanetmn
of o exfroordinary resolution passed ab & separate general meeting of the
holiers of the shares of tho clags. To every such goparate general meeting
the provisions of these regulations relating to general moetings shall apply,

Yyt go bhat the necessity quorum shall be two persons ab least holding or
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represensing by prox one-third of the issned shaves of the class and thot
m{% helder %f 5;51,)1_*% o}; the class present in person or by proxy may demand

& poll,

. he rights conierred wpon the holders of the shares of any class
irsued with preferred or other rights shall not, unless otherwise expressiy
rovided hy the torms of jssue of the shares of thab eluss, be depmpid 1o by
varied by "the cregtion or issue of further ghares ranking pari passu

therowifh,

6. The compsny may exercise the powers of paying commissions
conferrad by scetion 83 of the Act, provided that the rate per cent, or the
amount of the commission paid or agreed to be paid sball bo diselosed in
the mauneér required by tho said section and the rate of the commission
shall not oxceed the rate of 10 per cent. of the peico ab which the shares in
respeet whereof the same is paid are issued or an amount equal to 14 per
cent. of such price (as the case may bo). Such commission may be satislied
by the payment of cash or the allobment of fully or partly paid shares or
partly in one way and portly in tho other, The company gy 2iso on any
jssue of shares pay such brokerage as mgzy be lawiul,

7. Txcopt as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shall
not be bound by or be compelled in any way to recognise (sven when having
notice thereof) .y equitable, contingent, fufure or partial intoscst in any
ghave or any intescst in any fractional part of & ghare or {exceph only a8 by
these regulations or by law othorwise provided) any other rights in respeet

of any share exeept an absolute right to tho sntively thereof in the registered . -

holder.

8. Tvery person whose nama is entered as 8 membor in tho registor
of members shail be entitled without payiment to recoive withiu two menths
after allotment or lodgment of transfer (or within such other period a8 the
conditions of issue shall provide) one cortificate for all his shares or feversl
cortificates oach for one or moro of his shares upon payment of 2g, 6d. for
every cegbificate after the first or such less sumn as the directors shall from |
time to time determine. Bvery certificato shall bo undos tiie xesl and shall

specity the shaves to which it relates and the amewnt paid up thereon.

Provided that in respect of a share or siares bold julvtly b several porsous
the company shall not be beund to issun more thah ono certificate, and
delivery of & certificate for a xhare to one of several joint liolers shall bo
sufficient delivery to all such holders.

9, T a shave certificate be defaced, lost or destioyed, it may be
renewed on payment of & fee of %3, 6, or such less sum and on guel terms
(if any) as to evidenes and indemnity und the payment of out-of-pocket
exponzcs of the company of investigating evidence ag the directors think fif.

10. The company shall not give, whether directly or inditzetiy, and
whether by meauy of a loan, guarantee, the provision of security or otles-
wise, any fSnancial assistance for the p-irposo of or in connection with a
purchase or sibgeription made or to be made by any percon of or for any
ghares in the company or in its holding eompany nor shail the company
make a loan for any Durpgse whatsoever on the securlfy of its shares
or thoso of its holding company, but nothing in this regulation shall prohibit
transactions mentioned in the proviso.to section b4 (1) of the Act.

LIEN,

11, The company shall have a first and paramount len on every
sham (not being & fully puid share) for all moneys {whether presently
payable or uob) called or payable at a fived time in respeet of that share,
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and the company shall 2lse bave a first and paramount lien on all shares
(other than fully paid shares) standing registgred i the name of o single
persin for all moneys presently payable by him ov his estate to the
COmpIny ; but the directors may at any wime declare any share to be
wholly or in part exempt from bhe provisions of this regulation, The

company’s lien, if any, on a share shall extend to all dividends payable
thereon,

14. The company may sell, in such manner as the directors think
fif, any shares on which the conpany has a lien, but no sale shall be made
nnliess a Fum in respect of which the lien exists is prasently payable, nor until
the expiration of fourteen days after a notico in writing, stating and
d:omfmglmg payment of such part of the amount in respect of whieh the
lien exists as is presently payable, has boen given to the registered holdor

for the time being of the share, or tho person entitled theretc by renson
of his death or bankruptey.

13. To give effect to any such sale the directors may suthoriso some
person to transfer the shares sold to the purchaser thereof. The purchaser
ghall be rogistered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregulavity or
invalidity in the proceedings in reference to tho sale.

14. The proceeds of the sale shiall be received by the company and
applied in payment of such part of the amount in respect of which the lien
oxists an is presently payable, and the residue, if any, shuil (subject to a
liko lien for sunu not presently payable as existed upon thc shares before
the sale) be paid to the person entitled to the shares at the dawvs of the
gale.

CALLS ON SHARES.

15. 'The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
aceount of the nominal value of the shares or by way of premium) and not
by the conditions oi sllotment thercol made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the
ghare or be payable at less thun one month from the date fixed for the
payment of the last preceding call, and each membor shall (subject to
receiving at least fourteen days’ notice specifying the time or times and
place of payment) pay to the company at the time or times and place 8o
specified the amound called on his sharcs, A call may be revoked or
postponed as the diractors may debermine.

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was passed and may be

required to be paid by instalments.

17. he joinbt holders of a share shall be jointly and severally linble
to pay all calls in rezpect thercof.

i8. If a sum called in respect of a share is not paid hefors or oir the
day appointed for payment thiereof, the person from whom the sum. is
due shall pay interest on the sum from the day appointed for payment
thereof to the time of asctnal payment ab such rate nob rxeeeding 5 yar
cent. per annum as the directors may determine, but the directors shall be
ot liberty to waive payment of such interess wholly or in part.

. Any sum which by the terms of issua of a share hecomes payablo
on a;{gtmﬁlg or at an‘*; fized date, whether on account of fhe nominel
value of the share or by way of premium, shall for the purposes of thesc
regulations be deemed to be a call duly made aund payable on the daie on
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which by the terms of issne the st becomes payable, and}u cuse of
non-paysuent all the Lelevant provisions of these regulations as to payment
of intorest and expensvs, forfeiture oT othersise shail wpply as if such sam
had hecome payable Ly virtue of & eall duty made and notified.

ag, The dirertors may, On the issue of shules, differentiate hotwoeen
the holders as to the amount of calle to be paid and the e of pryment,

91, The directors may, if they think fit, receive from apy pmmbcer
willing to advance the same, all or any peri of the MONEYS unepiled and
wnpaid wpon any shares held by him, and upan all or any of _t;lm IMOIEYR RO
advanced may (uatil the same would, but_fo1 such advance, becorus
payable) pay interest at such rate not exceeding (unless the company i
goneral mceting shall otherwiso direct) B per cent, PEr ANNRM, A% WAy b

agresd upon between the directors and the memper paying sueh swm

in advance,

TRANSFER OF SHARES,

90, The ingtrument of transfer of any share shall be executed by or
on Lehalf of the teansferor and transferee, and, sxeept as provided by
gub-paragraph (4) of paragraph 2 of the &oventh Schedule to the Adl,
#he transferor skall bo deemed 0 remain & holder of tho share until the
name of the transferee is entered in tho register of members in respect
thereof.

93, Subjeet to such of the resirictions of these regulations w3 may bo
applicable, any member may transfer all or any of his shares by ingtrument
jn writing in any usual or cornmon form of any otber forsn which the
directors may approve.

94. The directors may decline to register the transier of o share (not
being a fully paid share) to a person of whomn they shall not approve, and
they inay also decline to Tegister the transter of & share on which the
eompaiy has & lien ‘

95. The directors muy also decline to recognise any instrument of
transfer unlegg-—

(@) & feo of I8, 8d. or such lesstr sura as the directors may irom
Hime to time require is pald o the ompuny in respect
thereof §

{b) the instrument of transfer iy accompanied by the eertificate
of the shureg to which ib relates, and such other evidenee
o8 the Thrvectors may reasonably require to ghow the right
of tho traasferor to make the transfer ; and

() thﬁ insirument of tvansfer i in vespeet of only one class of
ghare.

0g. Tt the directors rofuse to register a trausfer they shall within
$wo months after the date <n which the transfer was lodged with the
cottpany send to the transfereo notiee of the refasal.

97. "Whe registration of transfors xway o gugpended «v sueh times
and for snch periods as tho directors may from time to fime determine,
provided nlwayn that such vegistration ghall rot be suspended for more
than thivby days i any year.

98, The compeny shail be entitled to charge a foe pov oxceeding
55 64. on the registration of every probate, leiters of administration,
certificate of desth or marriage, pover of atforney, uotice in Heu of
distringas, or other instrument.

I~y



)E
it
N

3

oy
i
W0
10
1]

in

he

m
Ji

1te
LOG
hi

of

1in
he

1053
182,
e

B
?ﬂ.
of

S g e e e T

pt

]

TRANEMISSION OF SHARES,

29, In case of the death of a member the survivor or survivors
where the deceased was a joins holder, and the legal personal ropresentatives
of the deceased where he was a sole holder, shall be the oniy persons
recognised by the company as having any title to his interest in the shares ;
but nothing herein eontained shall releass the estate of o deceased joint
holder from any Hability in respect of any share whieh had beew jointly
held by him with other persons,

30, Any person becoming entitled to o share in consequence of the
death or bankmptey of a member may, upon such evidence being produced
a3 play {rom time to time properly be required by the divectors and subject
as hereinafter provided, elect; either to he registered himself as holder of the
share or to have some person nominated by him registered as the transferes
thereof, but the directors shall, in either ease, have the same right to
decline or suspend registration as they would have had in the cpse of a
transier of the share by that member before his death or bankruptey, as
the case may he.

31, If the person so becoming entitled ghall eloet to be registered
himself, he shall deliver or send to the company a notice in writing signed
by him stating that ho so clects. Tf he shall elect to havo another person
rogistered he shall testify his election by executing to that person a trausior
of the share, All the limitations, restrictions and provisions of thesn
regulavions relating to the right to transfer and the registration of transfers
of shares ghall he applicablo to any sueh notice or transfer r9 aforesaid as
if the death or bankruptey of the member had not oceurred and the notico
or transfer were o transfer signed by that member,

32. A pargon hecoming entitled to a share |y reason of the death
or bankruptey of the holder shall be entitled to the same dividends and
other advantages fo which he would be ontitled if he were the registered
holder of the share, except that he shall not, before being registered as a
merber in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company :

Provided always that the direstors may at any time give nofice
requiring any such person to elect either to boe registered himself or to
transfer the share, and if the notice is not complied with within ninety
days the directors may thercafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requiremonts of the notice have been complied with.

FORFEITUORE OI' SHARES,

33. If a member fails to pay any call or instalment of a call on the
day appointed for payment thereof, the dircctors may, at any time there-
after during such time ag any part of the call or instulment remaing utipaid,
gerve o notice nn him requiring payment of so much of the call or instalment
s i3 unpaid, together with any interest which may have acerued.

34, The nofice shall name & further day (not earlier than the
expiration of forrteen days from the date ol serviee of the notf.ie) on or
before which the payment required by the notice is to Lo made, and shall
state that in the svent of non-payment at ot before the tivry appointed
the sharves in respect of which the rall was made will bs lisbie to be
forfeited.

36. If the requirements of any such notice as aforesaid are nob
couiplied with, shy share in respect of whieh the notice has beon given
may at sny time thereaftor, before thoe payment required by the noiice
hus been made, be forfeited, by & resolotion of the directors to that effect.

08



§

36, A forfeited shoye may he scld or otherwise disposed of on such

terrns gnd in such manner a8 the Jiveetors think fit, and a0 any time before
o gale or disposition the furfeiture may be eapcelled on such terms as the

direetors think fit.

37, A person whose shares Lave heen forfeited shall eease to he
member in respect of the forfeited shuies, bt shall, notwithetangding, remain
liable to pay to the company all moneys which, at the date of forfeiture,
were payable by him to the company in respeet of the shares, huk his
Hability shall cease if and when the company shall have received payment
in full of all such moneys in respect of the shares,

38, A statutory declaration in writing that tho deelarant is o director
or the secretary of the company, and that o ghare in the eompany has hee:
duly forfeited on a date stafed in the declaration, shall be conclnsive
avidence of the facts therein statod as againat all persons claiming to bo
entitled to the share. Tho corpany may recoive the consideration, if any.
given for the share on any salo or disposition thereof and may uvxeeunto
o transier of the share in favour of the person to whom the shpre is sold
or {isposnd of and he shall thersupon be rezistered as the helder ot - shore,
and shall not be bound to see to the application of the purcbaz: inondy,
if any, nor shall his tifle to tho share be affccted by any irregularity or
hi?}fidify in the proceedings in reference to the forfeiture, sale or disporal
of the share,

39. The provisions of these regulations ag to forfeiture shall apply
in the cuse of non-payment of auy sum which, by the terms of issue of
a share, becomes payable ab a fixed time, whother on account of the
nominal value of the share or by way of pranium, as if the same had beoen

payable by virtue of a call duly made and notified.

CONVERSION ri. SIHARES INTO STOCK.

40. The company may by ordinary resolubien convert any paid-up
ghaves into stock, and reconvert any stock into paid-up shaves of any
denomination.

41. The holders of gtock may transfer the same, or any part thersof,
in the sane manaer, and subject to the same rogulations, as aud subject
to which the shares from which the stock arose might previously to
gonversion have heen transferved, or as near thereto as circumstances
admit ; and the directors muy irom time to time fix the minimum amount
of stosk transferable but so that such minimum shall not exceed the
nensin:t amount of the shares from which the stock arose.

42, The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages as regards
dividends, voting at meotings of the company and other matters as if they
hel@ the shares from swhich the stock arose, but no such privilege or
advantage (except parbitipation in the dividends and profits of the company
and in the assets on winding up) shail ba conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or
g vantage.

43, Buch “e rogulations of the company as are applicable to
paid-up shares - apply bo stock, and the wordg *“share” and
& ghaveholdor ® s i shall incihde © stoek ™ and * stockholder.”

“TERATION OF CAPITAL,

o 44 The compauy may from time to time by ordinary regolution
inurease WUie share capitel by suek sum, to be divided into shares of such
aniount, as the resolution sh © . vescribe.
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45, The company may by ordingry resolution—

(@) econnolidate and divide all ¢ ifs ital i
all or any of its share capital inte
shares of larger amount than its oxisting shaves ; d

(b} pub-divide its existing shares, or any of them, into shares of
smatlor amount than is fixed by the memorandnm of associa-

tion subject, nevertheless, to ¢ FeiOns o W h
of the Act; » t0 the provisions of section 61 (1) (d)

{e) eancel any shares which, at the date of the passing of the

resolution, have not been takon or agreed to bo taken by any
person,

46, The company may by spesial resolution redace ity share eapital,
any capital rodomption reserve fund or any share premium account in any

manner, and with, and subject to, any incident anthorised, and consent
required, by law.

GENBERAL MBETINGS.

47, The company sball in each year hold a general meoeting ag its
annual peneral maeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it; and not
moro than fifteen months shall elapse between the date of one aunual
goneral meeting of the company and that of the next. Provided thot so
long as the company holds its first annual general meeting within eighteen
months of its incorporation, it need not hold it in the year of its incorpora-
tion or in the following year. The annup! goneral meoting shall be held
at such timo and place as the directors shall appoind.

48. All general meetings other than annual general meefings shall
bo called extraordinary general meolings.

40. The divectors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary goneral meetings shail also
be convened on such requisition, or, in default, may be convened by such
requisiionists, as provided by section 152 of the Act. If at any time there
are not within the United Kingdom sufficient divectors capable of acting to
form a guorum, any director or any two mombers of the company may
convons an extraordinary general meobing in the same manner as noarly
as possible no that in which meetings may be convened by the directors.

NOTIOE OF GENERAL MEHTINGS.

50. An annual general meoting and a meating called for the passing
of a special resolution shall be called by twonty-one days’ potice in writing
at tho loast, and a meeting of the company other than an annual general
menting or & meeting for the passing of a special resolution shall bo eulled
by fourteen days’ fotico in writing at the least. The notice shall bo
exclusive of the day on which it is seryod or desmed to bo served and of the
duy for which it is given, and shall specify the place, the day and the
hour of meeting and, in case of special business, the genweral nature of that
husinoess, and shall be given, in manuer };eromafter mentioned or in guck
other m’:mner, i any as may be prescribed by the company 1n general
meeting, to such persens as ate, under the regulations of the company,
entitled to receive such notices from the company :

Provi that o meeting of the conipany gahall,‘notw:ithsﬁandipg that
it isler:ﬁ{égegy shorter notice than that gpecified in this regulation, be
deemad to have beon duly called if it is so agreed-—

i seting ¢ the annual general meeting
'a) in the case of & meeting cnlled as b gen 1,
“ by ali the members entitled to attend and vote vhereat ; and
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{(p) in the case of any other meeting, by a majority in numier
of the members having 3 right to attend and vote at ihe
meating, being a majority together holding not less than

95 per cent, in nowminal value of the shares giving that right,

5., The accidental omigsion to give nojiee of a meeling to, or the
non-receipt of notico of 5 meeting by, any persan entitled to receiva
notice shali nob invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MERLINGS.

59, Al business shall be deemed speeial that is transactad ab &0
extraordinary general meeting, and also all thakis transacted af an annual -
goneral meeting, with the exception of declaring & dividend, the cozn-
sideration of vhe accovnts, balance gheats, sad the zeports of the directors
and auditors, the eleciion of directore in the plnce of those rebizing and
the appointment of, and the fixing of the remuneration of, the anditors,

53, No business shall be tronsacted ab any general moebing unloss »
quoram of members is present at tho Hme when the meeting proceeds to
business ; save as herein otherwise provided, three wmambers prosent in
porson shall be a guorunl

g4, If within helf an hour from the time appoinwed for the meoting
g quorum is not present, the meeting, if convened upon the roquisition
of membors, shail be dissolved ; in any othor casoe it shall stand adjourned
to the sume day in the next week, ub tho same time and place or to such
other day and ab such other time and place a8 the directors mur detorming,
and if ab the adjourned meebing & quorum is not prevent within half an hour
from the time appointed for the meeting, the members present shall be &
quorum,

§5. The chairman, if any, of the board of directors shall preside as
chairman al every genoral meeting of the company, or if there is no such
chairman, or if he shall not be present within fifteen minutes after the tir:d
appointed for the holding of the meoting or is unwilling to act the diruchors
present shall elaey one of their number to be chairman of the meebing.

B6. If at any meeting no director I8 willing to ach ag chairman or
if no dirockor is present within fiffeen minutes aftor the time appointed
for holding the meeting, the membors present shall choose one of their
number to be shairman of the meobing.

57. The chairman may, with the consent of any meeting at which

a quorwn is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no Dusiness
shall be transacted at any adjourned meeting other than the businesy
loft unfinished at the meecting from which the adjourninent took place.
When a meeting is adjorurned for thirty days or mors, notice of the
adjourned meeting shall be given as in the case of an original tueeting.
uve as aforesaid it shall not be necessary to give ndy nofice of an
adjournment or of the business o be tranzacted ot an adjourned meebing,

88, Abany general meeting 2 resuintion put to the vote nf the nceding
shall be decided on a show of hands unless a poll is (before or on tne
declaration of the result of the show of hands) demanded—

{a) by the chairman j or
(b) by at loast three members present in person or by proxy; or

(¢) by any member or members present in person or by proxy
and rervesenting not less than pne-tenth of the total voting
rights of all vhe members having the right to volte at the
meeting 3 oY
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(4) by & member or members holding shares in the company
eonferring 2 right to vote at the meeting being shares on
which an aggregate sum has been paid up equal fo nob less
than one-tonth of the total sum paid up on all the shares
conferring that right,

Unless a poll be so demanded a declaration by the chairmoa that a
rosolution has on @ show of hands been carried or carried unanirously,
or by a partienlar majority, or lost and an enfry fo that effect in the
bosk containing the minutes of the proceedings of the company ghall
ba conclusive evidence of the fact without proof of the number or
proportion of the vetes recorded in favour of or against such resolufijon.

The demand for a poll may be withdrawn.

§9. Dxcept as provide! m regulution 61, if o poll is duly demanded
it shall he taken in such nuwunor ag the chairmen directs, and the resull
of the poll shall be devn.ed {e be the resolubion of the meeting at which
the poll was domanded.

60. In the case of an equality of votes, whether on a show of hands
or on & poll, the chairman of the mesting at which the show ¢f hands takes
place or at which the poll is demanded, shall be sutitled to a second or
casting vote. o

51. A poll demanded on the electiox ol a chairman or on o quéstion
of adjournment .shall be taken forthwith, A poll demanded on any
other question shall be talken at such time as tho chairman of the meeting
directs, and any business other than that uwpon which a poll has been
demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERR.

62. Subject to any rights or restrietions for the time being attached
o any clags or classes of shares, on & show of hands every meraber present
in person shall have one votie, and on a poll every membor shall have one
vote for each share of whick he ig the holder.

63. TIn the case of joint holders the vote of the sonior who tenders
w vote, whether in perscn or by proxy, gholl be accepted to tha oxclusion
of the votes of the other joint holders; and for this purpose seniority shall
be dotermined by the order in which the ngmes stand in the register »f
members. E

64. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote, whether
on o show of hands or on & poll, by his committes, receiver, curator bonis,
or other person in the nature of a committeo, receiver or curator bonis
appointed by that court, and any such commities, recei~er, curator bonis

or other person Imay, on a poll, vote by proxy.

5. No member shalt be entitled to vote ab any general meeting unless
all calls or other sums presently payable by him in respest nf shares in the
compatiy have been paid.

66. No ohjection shall be raired to fhe qualification ot any voker
except at the meeting or adjourned westing at whiva the veta cbjected
to is given or tendered, and every vote nob disallowed at such mostiny shall
be valid for all purposes. Any such objection made in dus time shall be
reforred to the chaitman of the maeting, whose decision shall be final and

conclusive.

67. On a poil votes may be given either personally or by proxy.

a2
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8%. The instrument appoiuting & Proxy shall be in writing under the
hand of the appoictor or of his attornoy duly authorised in writing, or,

if the appointor is & corporation, either ander seal, or under the hand of
an offiecey ov attorney duly authorised, A proxy need not he & member

of the company.

69, 'I'he instrument appointing & proxy and the power of attorney
or other anthority, if any, under which it is signed or & potarially certified
copy of that power or guthority shall be (.iep.oslted at the registered office
of the company or at such other place wifhin the United Kingdom as 38
specified for that purpose in the notice conveniug the meeling, not less
than 48 hours befors the time for holding the meeting or adjonrnoed
meeting, at which the person named in the instrument proposes to vote,

or, in the case of a poli, not less than 24 hours befors the time appointed

for the taking of the poll, and in default the instrumnent of proxy sball not
be treated as valid. )

70, An instrum-:ﬁf sppointing a proxy shall be iu the following form
or & form 28 near thewis as circumstances admit—
T Limited

I / Wao . t
of

¥
in the counby of , being & member/members of the
above-named company, hereby appoint
of :
or {ailing him,
of y
ag my jour proxy to vote for me/us on my /our behalf at the
[annual or exiraordinary, ag the case may bLe] goneral

¥

mesting of the company to be held on the ' day
of 10, and ab any adjournment thereof,
Signed this day of 19 2

71. Whers it is desired to aflord members an opportunity of voting
for or against 4 resolution the instrument appeinting & proxy shall be in
the following form or a form as near thereto as circumstaoners admite—

b Limited
IWe .
- of

in the county of . being a member /members
of the sbuove-named company, hereby appoint
of )
or failing him
of

as myfour proxy ‘v oHn to  mefus on myfour behalf a‘%
the [tnaual or «xirsvrdivary, as the case may be] peneral
meeting of the company, to be held on the day
of 19 , and at any adjournment thereof.

Signed fhis day of . 19 .
his form is to be used %ﬁ%;%%;f the resu.udon. Tnless

otherwise instructed, the proxy will vote as he thinks fit.

#* Strike out whichevet is not desired.”

72, The instrument appointing a proxy shall be deemed to coufer
authority to demand or join in demanding & poll.

73. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
prineipal or revocation of the proxy or of the suthority under which the
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PrOZY WS seecuted, of the transfer of the share in respect of which the
Pm*ufit; 5?.;3 ¢ ,t_prm ided that no intimation in writing of such death,
msanity, revoeatipn or transfer as aforesaid shall have heen received by

the ecompany at the office before the co mepti
: ' . a 'ommencemen y .
adjourned meoting at whieh the proxy is USEd,b ent of the meeting or

CORPORATLIONS ACLING BY REPRESENTATIVES AT
MBRTINGS.

74, Any corporation which is & member of the company may by
resglution of its directors or othor governing body sutheriae such person
as it thinks fit 10 act as its representative at ony meeting of tha company
or of any class of members of the company, and the person so authorieed
shall be entitied to exercise the same powers on behalf of the corporation
wlhichh he represents as that corporation could exercise if i were on
individual member of the company,

DIRECOTORS,

75. The vumber of the directors and the names of the fivet dirgotors
ghall be determined in writing by the subsoribers of the memorandum of
association or a majority of them.

7¢. The remuncration of the directors shall from time to time be
determined by the ecympany in general meeting. Such remuneration shall
ba decmed to acerue from day to day. The directors may also bo paid
all travelling, hotel and orher expenses properly incurred by thiem in
attending and returning from meetings of the directors or any commitiee
of the directors or general meetings of the company or in connection with
the business of the company.

77. The shareholding qualification for directors may be fixed by the
company in general meeting, and unless snd until so fixed no gualification
¢hall be requived.

78, A divector of the company may he or become @ director or obher
officur of, or otherwise interestad in, any compaty promoted by the
compaty or in which the company nay bo interested as shareholder or
otherwise, and no such direetor shall be accountable to the company for
any remuneration or other henoiits reecived by him as a direstoror officer
of, or from his interest in, such other compsny unless the company

otherwise direct.
BORROWING POWERS.

70, 'The directors may exervise all the powers ni" the company to
borrow money, and to mortgage nT charge 1t8 undertalking, property and
nnealled capitul, or any parb thereof, and to issue debentures, debenture
stock, and other securities whether outright or as seeurty for any debt,
linbility or obligation of the compauy or of any third pfl,r};y : |

Provided that the amount for the time being remaining undischarged
of moneys borrowed or secured by the (hrecto’rs a5 atfores‘zud {apart froin
tomporary loans obtained from the company s bankers in tho ordinary
codrge of buginess) shall not ab any time, without the provious sangtwn
of the company in general meeting, exceed the notinal amount (}f the
share capital of the conlpany for the timo being issued, but nevert ?mB’B
o lender or other person dealing with the vompany shall be coniee nel
to see or jpquire whether this limit is observed. INO dobb mo:umed‘ or
seearily given in excess of gich limit shall be invalid ox ineffectunl ex.cept
i tho cass of exprese noties €0 the lender or the recipiant (?i the ;seclll_l;L},
at the time when the debt was incurred or securiy given that the Hmit
heveby imposed had been or was thereby exzacded.
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POWERS AND DOUTIES OF DIRECTORS.

0. 'The Lusiness of the compaby shall b+ managed by the dixectors,
who may pay il exponscs inenrred in promoding and vegisteripg ibe
company, and My exerciso all sueh powers o the company as ars net,
by the Act o by these regulations, yeguired = e ~xercised by the company
in general meeting, subjret, nevertheless, fo any of these regulations, to
the provisions of the Aot and to such regulagions, beiog notb gmana;smpt
with the aforesaid regulations or provisions, ag may he prescribed by the
company in general meoting ; bub no regulation made Wy the pompany
in goneral meeting ghall invalidate any pror ach of tho directors which
would have been valid if thab rogulation had not been. made,

gi. The directors mey from time to time and at any time by power
of attornoy appoint any coMpany, firm or peson or body of persons,
-whother nominated directly or indirectly by the diresters, 1o be the attorney
or attorneys of the company for such purposes and with sueh poOwers,
guthorities and discretions (nob exceoding those vested in or oxergisablo
by the directors andes these regulations) “nd for such peried ond suhjeub
to such conditions as thoy may think fit, and any such powers of attorney
may contain such provigions for the proteci.on and convenience of persons
dealing with any such attorney as the directors miy think it and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discrotions vested in hiin,

82. The company may cxoreise tho powers conferred by section 35
of thp Aot with regard to having an official seal for wse abroad, and such
powors shall be vestod in the directors.

83. 'Tha company may axercise the powers conferrod uwpon the
company by sections 119 to j28 (both inclusive) cf the act with regard to
the keeping of o dominion registor, and the directovz ;aay (subject to the

provisions of those goctions) make and vary such regw .bions as they may
think fit respecting the keoping of any such registot,

. 8 (1) A diroctor who i in any way, whebher divectly or indiroetly
interested in o contract or proposed eontrs ot with the company shmﬁ
doolaye the nat we of his Hutorest at u meoting of the directors in aceordance
with section 10¢ of the Act.

(2) A dirootor shall not vote in regpect of any contract or arrangenient
in whick e vetpd, and if he shall do so his voie shall not be counted,
qor shall hs e o oed I the quorem present at the meeting, but neither
of Hirewes prrsaibift v 7 Hiell upply tow-

fay nuy B agement: for giving any divagtor any socuriky or
indese b 1t rospeot of monoy euk .~ hint to e oblisations
ané et +d Ly him for the bot. BF oL sitd deap Wy o

{by why a-yrsmgament for the giving by tbn company ¢t ahy
soeuriby to o third patty i respect of o debt or obligation
of he company for which $i. direcsor himeelf has assumed
regporibility it whels or in part uwnder a guatanbtee ov

jndemeity or by the deposit of ‘& mocurity § or

{¢) any contrach by @& director to subscribe for or underwrite
shares or debontures of the companyj 0T

(d) any conbrach or arrangewent with sny other cowpany in

which ho is interested only as an officor of the coinpany vr 48
holder of shaves of other securities ;

and these prohibitions may a5 any time be suspended or relaxed to any
sxtent, and either generally or in respect of any particular eontract,
gyrangement 6T transaction, by the company ic goncral mecting.
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com{{)allyx(gg:}:;t%i%ﬁhhm%“ny other office or placa of prafit under the
O e e ooty o giee of wuditor) v conjunction with bis ofies
otherwise) as the ;111%30'{;00- and on such terms (as to remunergrion and
divector shall he disqr %.iﬁf may determine and no drector or intending
company either with q}xra, . iod by his office from contracting with the
compoy A Vit Mo fo s S oy s gl s Y

- pres  ve , purahas herwise, nor shali any sac coniraet
‘i]é ‘iéﬁ’ifﬁIﬁ%"td?;'e‘gz‘m‘gﬁmﬂt entered into by or on beball o the company
nor shall any dire 01%1;-15 in any way intarested, bo Hablo to be avoided,
account to the 2oIn] SO fcautraet.mg or being sn interested be liably to
arrongement by reqsglai}:)% suol aalg profifi realised by any such confract or
velation thereby Oétablisheg? i director holdn;g tnat ofico o1 -of the fidueinry

(4) A divector, notwithstanding his ‘nterest, m i
i st, may be counted in tho
qu(ii'ulnlx present at any mesting whereat ho or any c’)therydirecﬁﬂr is appointed
to hold any such office or place of profit under the company or whereat
gﬁg l};{g’;};}% flfb?ﬁ?;’l ésuch appomtmelgt zm{'e arranged, and bo may vote on any
/ or arrangement othor than hig own ! y
arrangement of the terms thercof. own appolatient or (he
(6) Any diractor may act by bimself or his firm in a professional
capam.ty for the company, and he or his firm shall be ontitled to remuner-
ation for professional services as if he were not a director ; provided that
nothing herein contained shall authorise a divector or his firm o act an
auditor to the company.

85, Al cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all roceipts for monoys paid to the company,
shall ba signed, drawn, accepted, endorsed, or otherwise pxecuted, as the
case may be, in such manner as tho directors shall from. time to timo by
resolution determine.

8¢. 'The directors shall cause minutes to be made in books provided
for the purpose—
(@) of all appuintments i officers made Ly the diveetors;
(b) of the names of the directors present at each meeting of the
divectors and of any committeo of the divectors ;
{e) of all resolutions and procesdings at all meotings of fthe

company, and of the direetors, and of cormmittees of directrrs §

and overy divector present al any meeling of directors or comimibteo
of directors shall sign his name in hook to be fkept for that purposs.

87, 'The directors on bohalf of the compyany may pay & geatuity or
pensiot or allowarce on retiroment to anv director who hags held uny
oiher saiaried « Moo or pluce i profit wh che company oF to his widow
or dependents and may malka contributions to any {und and pay preniums
for the purchase or provision of auy sich gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS.
88, 'The office of director <hall be vacated if the director—
(@) ceases to bo @ divector by virtue of section 182 or 185 of the
Aetj or
(& becor,nes hankrupt or makes any arrangenent or composition
with his creditors generally ; or X -
¢) becornes prohibited from being a director by reason o1 any
() order mzﬁl‘e under seetion 183 of the Acty or

(@) becomes of unsound mind ; oOr
(¢) resigns bis office by notice in writing to the company ; OF
nths have been wzhsend without

v ghall for more than Six mo been = )
K yermission of the directors from meetings af the directors

held during that period.
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ROTATION OF DIRECTORS,

80, At thoe first annual general meeting of the company all the
direetors shall retire from office, and at the annual general meeting in
every suhsequent yesr one-third of $he directors for the time being,
or, if their number s not three or & multiple of {hree, then the number
nearpst one-third, shail retire from nff g,

90. Tho dircctors to retire in every year shall he those who have
been longest in office since {heir last electlon, but as between persons
who becamo directors on the same day those to retire ghall (unless they
otherwise agree amung themselves) be determined by lot.

01. A retiving director shall be eligible for re-election.

99. The company ab the meeting ab which 8 director retives in
manner aforesaid may il the vacated office by electing a person thercto,
and in default the retiring director ghall if offering himsell for re-clection
be deemed to have been re-elected, unless ab such meeting it i3 expressly
regolved not to fill such vacated office or unless & resotution for the re-clection
of such director shall have been pub to the meeting and 1ost. ‘

i

93, No person otker than a director retiring at the meeting shall
anless recommended by the directors be cligibie for election to the office
of director ab any general meeting unless not less than thres nor more than
twenty-one days hefore the dato appointed for che mecting there ghall
have been left at the registered offico of the ¢ympany notioe in writing,
signed by a member duly gusuied to attend and vote at the mecting
for which such notice is given, of his intention to propose such person

for election, and also notice in writing signed by that person of his

willingness to be elected.

o 94 The company may from time to time by orvdinary esolution
inerense ov reduce the number of dircetors, and may also Actermine
in what rotation thu increased or reduced number is to go out of office.

95. The directors shall have power af any time, and from time
to time, to appoint any person to be a director, either to fill a casual
vacaney or as an addition to the existing directors, but so that the total
number of divectors shall not at any timo oxceed the number fixed in
gecordance with these vegulations, Any director %o appointed shall
hold office only until the noxt followirg annual gencral meeting, and shall
then ba cligible for re-election bub shall not be taken into account ib
determining the dircctors who are to retive by rotation at sueh meeting.

(96, The company may by ordinary resolution, of which speeial
notice has been given in accordance with scetion 142 of the Act, remiove
any director before the expiration nf his period of office nobwithstanding
auytling in these regulations or in any agrechient hetween the colpany
and such dizector, Suelt rerieval shall be witheut prejudies to any elaim
such director may havo for demages for brearh of aily contraet of service
betwoen him and the company. )

$7. The compapy may by ordinary resolution appoint another
pewson in place of & directur removed from offie under the immediately
preceding regulution, and without prejudice fo the powers pf the directors
under regulaiion 05 the cotupany in gencral mecting may appoint any
person te be a director cithor to NIl & casual vaeaney or as an addifional
divector, A person appoinled in plave of a diveclor &0 yemeved or to fill
guedi  vacaney she!l be subjeet 1o retirement at the some time as if he had
Treeomme « dircetor s the day o which the divecior in whose place he 19
napoinited was lnst clested wodivector,
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PROCEEGINGS O DIRVECTORS.

_ 92. The direetors may meet together for the despateh of basiness,
adjonrn, and nthm'w_mu rrgullate {heir meetings, as thoy think fit, Questions
arising at any meeting shail he decided by ':n’majnri‘tzy of vp}b{hs,m Tn oase
of wi pq!?ahfy nf votes, the chairman shall hove a second or eosting vote,
A du’eui:_nr may, and the pecrefary on the requisition of & dHreotir ghall,
af any fime summon & meeting of the divectors. It shail nat be novessary
to give notice of 3 ineeting of directors to any dirert:ap for thee ime being
abgent: from the Trited Kingdom. ’ R

. 99. Thf quorum neceseary for the transaction « # (g b siness of the
direetors may be fixed by the directors, and unless so fxed shali be two,

180, The continning directors may act notwithstanding any vecancy
in t-lyaw nod}f, but, if an? 8o long as their number iz reduced below the
yuber fized ©Y or pursusnt to the regulations of the company a8 tho
HRCPRRYD Y uorem o‘E directors, the continuing direcliors or director may aol
for the purpose of increasing tho namber of direetors to that, numhey, or
of supitnoning a generwd neoting of the company, but for no othey purpose,

101, The directors may elect & chairman of their mestings and
determine the period for which he is tio hold office ; but if no such chairniun
is. clectad, or if at any meeting the chairman is not presont within five
minutes alter the time appointed for holding the snne, the directors present
may choose one of their number to be ehairman of the meeting.

102, The directors may delegate any of their powers to commitices
consisting of sueh memper or members of their body as they think it
any coramittee 8o formed shall in the exorcise of the powers 8o delegated
conform, to any regulations that may be imposed ¢ n it by tho directors,

103, A committeo wmay olect a chairman of its meotings; if no
sueh chairman is slocted, or if at any meebing the chairman is not present
within five minutes after the time aprointed for holding the same, the
merabers present may choose oue 5i their number to be ehairman of the
meeting,

104. A committes may weet and atjourn as it thinks proper.
Questions arising at any meeting ghall be determined by & majority of
votes of the members present, and. in the case of an equa ty of votes the
chairman shall have a second or casting vote.

105. All nets done by any meeting of the directors or of o committeo
of directors or by any person acting us director shall, notwithstanding
that it be afterwards dacovered thab thero was some dofect in the appoint-
mend of any such divector or person aching as aforesad, or that they
or any of them wore disqualified, bo a8 valid s if every such person had been
duly appointed and was qualified bo be » director.

106, A resolution in writing, signed by all tho directors for the lime

being entitled to receive notice of & moating of the directors, shall be as
valid and effectual as if it had been passed at o meeting of the directors

duly convened and held.

MANAGING DIRECTOR.

seotors may from ime to time appuint one oy more of thelr
body“gg'th:f %?ﬁ%g%f nmna.gsirng dizector for such period and on such ferras
as they think 8t, and, swbjech %o the terms of any agreemunt enteved
into in any particular cese, 1Way _ravolr.e such appointinent. A director
36 appeinted shall not, whilst holding that office, be subject to retivement
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by rotation or he taken into aceount, in determining {he rotation of retive-

ment of directors, but his appointment shall he awtomatieally determined
if he cease from any cann to be a direcror,

108, A manpaging direckor ghall receive su_oh vemuneration {whether
by way ol salary, commissipn op participation m profity, ov partly in one

way and partly in wnother) a8 1o virectors may detevmine,

109, The directors may entrust to and confer npon # Managng
divector any of tho powers exergisable by fhem upnn such terms and
conditions and with such restrietions ag thay may think fit, and eifher
collaterally with or o the exclusion of their own powera and may from time
0 time revalke, withdraw, alter or vary all or sny of such powers,

SHECRETARY.

11¢. "he secrotary shal bo appointed by the directors for much
term, o such rerouneration and upon such conditions os they may think
fit; and any secrotary 80 up pointed may be removed by them,

i 111. No porsor shajl be appeinted or hold oifice ap saeretury who
o J—
(a) tho sole director of the company ; or
(b} & corporation the solo director of which is the solo director
of the company ; or
() the sole director of w corporation wihich is the sole direclor
of the company.

112, A provision of the Act or these regulations requiring oy
authorising & thing to Yo done by ov to a divector and thoe seeretary shall
not be satisfied by its being done by or to the same person arding both
ae director and as, or in place of, the secretary,

THE RBAL.

113. The diroctors shall provide for the sfa custody of the geal,
which shall only be used by tho authority of the divec.ovs or of u eommiiion
of the directors muthorised by the divectors in that behalf, and overy

. instrument to which the sea) shall be sffixed shall be signed by » diroetor

and shall by countersigned by thio seerefary o1 by » second divector v by
goras other person appoinied by the directors for the purpoge.

DIVIDBNDS ANYD RESERVI,

114. Tks company in general meuting may declare dlvidends, Tub
no dividend shall exceed the amount reeommended by the director

118, "ho directors may from fime to time puy to tho uembexs such
intorim dividends as appear to the direclors to b justified by the plasits
of the company.

116, No dividend shall be paid otherwise than ous of profis.

114, 'The divectors may, before recomnwnding eny dividend, seb
aside pub of the profits of the compuuy suech suree as they ink proper
a8 o veserve of resorves whieh shally at thie dienretion of the direciurs,
be applicable for ary purpose to which the prefits of the compuny G 7 $i
pryperly upplied, and pending such application may, ab e fike tisevetiog,
either be employed in the husiness of the company or bo forvested In sach
investments (other than shates of the compuny) ag the divestirs iy T
e ko time think fit., The directors may also withoud placing tho same to
ﬂeiwﬁve earry forward any profits which they way ihink prodest not o
divide.
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ggwilm %f"ﬁg}%;hgitgo Jgh‘ 1mg1§t8.95 persons, if auy, entitled o shawes with
) . vidend, il dividends shell be declared and paid
aecording to the amounts pajd or eredited as paid on the shaves in respeet
whepeof the dividend is paid, but po amount paid ar credited as paid on
& f&ha}rg 1‘n‘ cadfva,mr:e of ealls shall be treated for the purpéses of this
pegnlation as paid on the shave, All dividends shall e apportioned and
paid “pmpnmonguely 0 the armeunts pain or eredited a3 paid on the shares
dul‘{lgﬁ i}“}? I"{Tt}‘m‘"? portlons of the period in respert of which the dividend
i? %*)i?;m&l ial:ta ;f{;m} ‘slmr(? is isaped on terms providiog that it shall rank for
&fzcnrdiﬂgl},:.. rom o partiendar date sueh share shall rank for dividend

1 4 3 [ Y .

{.( u!, ul‘hfs 'ﬂnjmmm! may dedueh from any dividend payable te any
mombor Ll sums of mensy (if wny) precently payable by hin to the company
on aeconnt of ealls or otherwise in relation to the shares of the company,

120,  Any general meeting decluring a dividend or honus may diveet
payment of sueh dividend or bonus wholly or partly by tho distribution
of specific assots and in particular of paid-up shares, dobentures or debenturs
stock of any other comtpany or in any one or more of such ways, and the
directors ahall give offect to sueh resolution, and wheve any diffienlty
avisey in regard to such digtribution, the diveetors may setilp the sumo s
thay thinlk expediont, and in portienlar may jasue fractional certificales
and Ax the valuo for distribution of such specific nssets or any part {horeof
and may doetermino that cash payments shall be made to asny members
upon the footing of the valne so fixed in erder to adjust the rights of all
parties, and may vest any sich specific nssots in trugbees as may sobm
expediont to the dircetors.

121, Any dividend, interest or other monoys payable in casl In
respeet of shaves may be paid by chequoe or warrany sent through she post
directed to the registerc? address of the holder or, in the cage of joink
holders, to the registerod address of that ono of the joint holders who is
firab named on the rogister of members or to such porson and o such
address as the holder or juint holdors may in writing divect, Livery such
chegue or warrant shall be made payable to the order of the persen to
whom ib ig sent. Auy one, two or movo join bolders may give effectunl
receipts for any dividends, bomuses or other moneys payablo in respect of

he shares held by them ag joint holders.
100, No dividend shall bear interest against the company.

ACCOUNTS,
193, e directors shall cause proper hooks of sceount to be kept
with respeect to~—

() all gums of money received and sxpunded by the company
and the nintters in teapect of which the receiph and expenditure
takes place ; |

¢4) all yales und purchases of poods by the cotnpany ; and

{¢) the asscts and jiabilities of the company.

Prover books shall not be deemed to be lept if there ate not kept such
books rt?fpgzeount as are hecessary to give a true and fair viow of the state

of the company’s affairs and Lo explain its transactions.
' i : -epistered office of
124. The books of accound shall e kept at the repistere |
the compuny, or, subject to seution 147 (3) of the Act, ab such other place

or places as the directors thinlk fit, and shall always be open to the ingspeetion
of the divectors.
~ ; i o ti ernil hether aud
195. 'The directors shall from time to time deterniné w "
kn w%mf: ex%;nt; and at what times and places aud under what wn(htlﬁ;‘nlal
oy regulations the aeconits and books of the company or any of them sha
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hie npen to the inspeetion of members net being directors, and no membper
{net being a direetor) shell hiave any right of mspectmg any accomt or
book or documerd of ibe company except as conferred by statute er
anthorised by the directors ex by the company in general meeting,

126, The directors shall from fime fo time, in accordance with
gections 148, 150 and 157 of the Act, conse to bo prepared and to be laid
baforo the company in general }neutmg such profit and leps seconpnts,
halance sheets, group accounis (i any) and reporis as are referred to i
those sections,

127, A copy of every balance sheet (including cvory docuroons
roquired by law 10 be annexed thereto) which is to he laid befors the
company in gonera] meeting, together with a copy of the anditors® report,
ghatl not loss than twanty-one days before the date of tho meeting be sent
to srory member of, end every holder of debentures of, the company and
to sovery porson registored under regulation 21, Provided thab this
reguiation shall nob require a copy of those documents to bo sent 0 any
parson of whose address the company is net gware or to more than one of
tho joint holders of any shares or debentures,

CAPITALISATIOR OF PROFITS.

128, 'The company in general mesting may upon the reoonmnendation
of the directors resolve thab i is desirable to capitalise any part of the
amount for the time being standizg to the erodit of any of the company’s
resorve accounts or o the credit of the profit and loss account or otherwise
available for distribution, and accordingly thab suck sum be set froe for
distribution amongst the members whoe would have been entitled thereto
if distributed by way of dividend aud in the same propoxfions on eondition
that the same be not paid in cash bub be applied either in or townrds
paying up any amounts for the time boing unpaid on any shares held by
such members respectively or paying up in full unissuad shares or debentures
of the eompany to be allotted and distributed eredited as fully paid up
to and amongst such members in the proportion aforesasd, or partly io
the one way and partly in tho other, and the directors shall give effeet
to such resolution :

Provided that o share preminm accouut and a capital redeription
reserve fund may, for the purposes of this regnlation, only be applied iu
the payl.z up of unissued shares Lo bo issued to members of the company
8$ fully paid bonus shares.

129, Whenover such a resoluiion s ufuresaid shall have heen passed
the divecturs shall make all appropriations and applications of ties undivided
profits resolved to bo capitalised thereby, and all allotmenss and issues of
fully paid shares or debentures, i€ any, and generally shail do all acts and
thingy roquired to give effect theroto, with full power to the direetors to
make such provigion by the issue of fractional certificates or hy payment
in cash or otherwise as they think fit for the case of shares o debentures
becoming distributable in fractions, and. also to authorize any pevson to
enter on buhalf of all the members entitled thereto into an agreement with
the compuny providing for the allobment to thetn respectively, credited
as fully paid up, of any further shares or debentures to whick they may be
etititled upon sush capitalisation, or (as the case may require) for fhe
payinent up by the company on their hebalfy by the application thereto
of their respective proportions of the profits regolved to be capitalised,
of the amounts or any purt of the amounts remaining unpaid on their
existing shares, and any agreement made under such anthority shall be
effective and binding ou all such menibera,

AUDIT.

130. Auditors shall be appointed and their duties regulated in
secordance with sections 169 to 162 of the Act.
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NOTICES,

151, A natics nmay he {-‘{iV(‘n hv the comma .
personally ar by sending it by post. to him or fo e tored dsci
or Sﬁ’ tm has no registored address within the United ﬁz_gﬁqdéjm} to tho
address, 3 any, withip {he United Kingdem supplied hvb him to the
eomppany for the giving of notice to him.  Where o notice i3 sent by post,
BEFViCE if the noties shall be deemed to ba effected hy properly a ddfassing:
prepaying, and posting a letter eontaining the notiee, and to have been
offectend. in thio Fasn of o notles of  meeting ul the expiration of 24 howurs
after the letier eontaining the same iy pested, and in any other epse ab

the time at which the lett . n A
of ot @ letter would bo delivered in the crdinary course

‘ rJ 23, *A_ nofice may he given by *ho eompany to the joint holders of
f&n@h;ll’ﬁ by giving the notice to the joint holder first named in the rogister
of members in rospect of the share,

133, A notice may be given by the company fo the parsons entitied
to & sbare in consequence of the death or Dankruptey of a member by
gonding it through the postin a prepaid Jobter addressad to thom by namse,
ov by the titlo of representatives of the deceased, or trustes of {ho
bankrapt, or by any likke doseription, at the address, if any, within the
United Kingdom supplied for the purpose by the persons claiming to bo
ag entitled, or (un$il such an addross has been gn guppliad) by giving the
potice in any manner in whish the same might heve baen given if the
death or bankruptey had not oecurred, “

134, Notico of every general mesoting shall be given in sny mannor
hersinhofore autboriged to—

(@) overy member oxceph thoso members who (having no registored
address wibhin the United Kingdom) have not supplied to the
company an address within the Unitod Kingdom for thie
giving of notices to them’;

(b) every porson upon whom the ownarship of o share devolves
by reason of lis being a logal personal roepresentative or o
teustee in bankruytey of a member whero {he member but
tor his death or bankruptey would be entitled to receive

notice of the mesting; and
() the anditor for the time being of the company.

o other person shafl be entitled to rocoive notices of goneral meoebings.

WINDING TP.

185, If the company shall be wound up the liquidator way, with the
penekion of an extraordinary regolation of the company and any other
surctioy required hy the Acty divide amongst the members in specie or
kind the wholo or any part of the assets of the company (whether they
shall consist of property of the same kind or not) and may, for such
pirposo st such valuo as he deoms fair upon auny propersy to be a;v;ded
ns aforesaid and may determine bow such division shall be earried 91116 a8
Ustween the members or different classes of menibers. The lquidator
may, with the like sanction, vest the whole or axny part of such assets it
trustees upon such trusts for the Lenefit of the contributories 28 the
liqddator, with the like sanction, shall think fit, bub so that no member

shall be compelled to neceph any shares or ottior fecurities wheraon thore

is uny liabiliby.
INDEMNITY.

lire managl jrec auditor, secretary
v Lvery dirvector mannging divector, agenfy; auw 'y bary
and %)%]Fiur bfflce'{' for the gime being of_the company .sha]:l be mdemmlt;{er(;
out of the assets of the company againsh any liability incurred by

e Bkt e b

I S I S S e
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in defending any proceedings, whother eivil or erirpingl, in which Jndgment
is given in ghis :;:wonr or i whieh he is aequitted o1 in eonuection with
any applieation under section 446 of the Act in which relief is grontegd tn
hedr by the eonrt,

r s T ey, “Pilaay

PART |1
REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulations somtained in Part I of Table A {with tho
exeeption of regulations 24 and 53) shall apnly,

2, The company is & private company and aecordingly——

(@} the right to transfer shares is restvicted in manner hereinafter
preseribed ; ‘.

(5) the number of members of the corpany (exclusive of persons
who aro in the employment of tho company and of persons
who having been formerly in the empioyment of the company
wore while 1a such employment and hove continuod after the
determination of such employment fo be niembers of the
company) is limited to fifty.  Provided that where two or
more persans hold one or more shares in the company joinfly
they shall for the purpose of this regulation ho treated na »
siuglo meraber ;

(6) any invitation to the public to subseribe for any shares op
debentures of the company is prohibited ;

(d) the company shall not have power to issue share warranis
to bearer,

3. The directors may, in their absclube diserstion and withows
Resigning any reasen {hera or, decline to register any trunsfer of any
share, whether or net it is g {ully paid share,

4. No business shiall be transacted at any general meoting unless a
quorum of members is presont at the timo when tho meoting proceeds to
business 1 save as horein otherwise provided two membars present in
perdon or by proxy shall be g quornm,

5. Bubject to the provisions of the Act, u vesolution in writing sighed
by all the members for the time being entitled to recoive netico of and to
attond and vote at genoral meelifigs (or being corporations by their duly
authorisad representatives) shall e as valid and effective as if the same
ga{é been pussed at a genern] meeting of the company duly convened and

ald.

6. The directors may at ahy tilme require sny person whose tiatne iy
entored in the rogistor of monbers of the company to furnish them with
any informabion, supported (if tlie directors so require} by 2 statutory
deelam‘t»mm which thoy may considoy necessary for the purpess of
determining whether or not the company is an exempt private company
within the meaning of subsection (4) of seotion 129 of the Act.

Note~—Regulations § angd 4 of this Part are alternative to
regulatious 24 and 53 reapectively of Part T,

. Yz Smmmms“ Law Braanrny Povesy, Lenven, Taw aun ilteaxy Porsawns,

_& theneery Lane, ,“"t"ﬁ.." R I~deklershurg‘, Lt 40 Pedford Tow, W01 1 G Viitoria Sfrect, 8,1V.1;

L3 H{a_:zover Street, W1, 355 Nowhall Strevt, Dirmingham, 33 1t & ¢ Soeth Jehn Strect, Yivirpool, 23
F tolm Balten Strert, Manehestor, 23 31 Charles Btrect, ¥ antifl; and 157 Moy Sieect, Closzom, U8

Companies 2 a7 g
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The "ompuanies Acks 1862 o HH8,

e R
COMPANY LIMITED RY SHAR {x e

CAs winended by Speciad Resolution passed G the df September
1937)

OF

- 'GEORGE GADD AND COMPANY .-

LIMITED,

—tas

1. The name of the Cowpany is * GRORGE (GaDD AR
Contrasy Lovirep,”’

2, The Registered Office of the Company will be situate in
Englund,

3. The objects which the Company ix established are o

(n) "To purchase, uequire and take over as & going coneern
the Tronworks, lunds, buildings, plant, machinery and
fxtures known as **The Church Lane Ironworks*,
situate at Tipton, in the County of Stufford ¢ and
also ko purehuse, acquive and fake over as @ aoing
concern the goodwill of the businesses of 1%nished Iron
and Sheet Tron and Steel Mamfueturers, carried on
upon the said works, formerly by (ieorge Gadd, since
hy his representatives and now by “Juseph Muson,
trading as George Gadd & Co., and ulso the stock-in~
tvade, tools, implements, fixtures, c'hnttd#,f fpts and
things of every deseription in and~h it the
pespective Ironworks, lands ang ] dings,, and W
contructs relating to the said \'x'tcff-é and $Yeh creditdy
and labilitics ns may be thelpke 'zlx'is:-i@b; and to ps
therefor either in cush Debd {‘i'ﬁ'esr, l?fe\)entuve S
in Proforence or Ondinary Shyes of the Compiiny such
shaves being either Fully paid aii’“ﬂili::y pajaor parily by

each mode or h such manheriys gy be thought
expedient. G

(b) 'L'o purchase, bike on lease, or otherwise ncquire or
build or erect any additional works, blast furnaces,
warchouses, buildings, messunges, dwelling  houses, _.»
tenements snd heredituments of any estates, Tnterest]
eazemtentys tights, powers o privileges in or f #the
amne in the United Kingdom, and also fo pupetiase wid

gequire, erecty fix and sef up any plsizii;ﬁ"iliavhiner_\;_, i
«§ e

fixtures, woouds, chattels, materials nnd‘;ﬁ’ﬁrf L A
er);.‘ {"w . A “1 -~
7
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(m ‘o purehase, Tease or ntherwise acguire coul mines, iron

mines or works or any other mines, mining grourkls or
swineral hereditaments and premises sibmde in the
U nited Kingdom or elsewhere ahroad.

(d} "o seaveh and prospect for and win and get and haipe to

hank and import, export snd ake merchantable, sell
and dispose af coal, iron ore, ironstene, limestone. s,
clay and all other metals, minerats and nsterind.
whatseever whether the smme shall be situste I dhe
United Kingdom or elsewhere abroad,

{e) "T'o carry on in any country or countries, pince or places

whatsoever all or any of the trades or businesses
following or any operations  ineident {hereto
respeckively that is to suy the mapufactore and snle of
pig iren and of iron both finished and unfinished of
every sorb, kind and deseviption and nlbo of wpper,
lend, tin, steel and also of iron and steel gonds and ail
articles of utility or comnneree manufnetured therefrom,
and ulso to coat the smme with #ine or any sther metal
or substance or any other solntion er prepasation
thereof ; and also to galvanize and corrugate iron or sny
other metal and any avticles manufectired therefron:
and whether manutactured by this Company or by any
other person, corporation or association; and also to
bity, sell and deal in any of the befove mentioned goods @
and tlss to manufeeture, sell, deal in and make all kinds
of tubes, enlvanized jron tnd iron and sleel goods; also
to enamel iron and make all kinds of enamelled iron ; also
to make gos, coke, generate, supply and use electricity
for fighting and cther purposes; and fo carry ni the
business of 4sencral Factors and Merehants, Galvanized
Iron Munulacturers, Tron Founders, Brass ounders.
Iron and Steel Merehants, Commission Agents and
Brokers, Engincers, Boiler Makers, Gus Makers,
Cont Owners, Coke Morchants, Coke Muakers,
Wood and Metal Workers, Brick Makers, Boat-
puilders and niakers of Carts and Wagons, Farmers
and Quarrymen or any of them.

(f) Mo purchase or take in exchange or on lesse or to reng,

ocellpy o otherwise aequire either in the United
Kingdom or clsewhere any lands, works, property oy
veal or personal eskle whutsoever or rights in or over
the surue.

(g) "I'o purchasc the real and personal propetty and goedwill

ol or any interest in aty trade of u natire or character
similar to or connected with nny trade or business which
the Comnpany is authorised to earry on also to mike and
earry into effect amy arrangement with respect to
the union of interests or amalgamation in whole or in
part or for working in partnership with any other

L

§&

&9
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(,nnmpanyg Corporation, firm or persons having sanilar
objects to this Company.

n . . . . _'
Fo apply for and acquire, purehuse, obtidn ficepses far

or otheswise obtain or get any paients or righls or
int: 1 in patents, inventions, coneessions, trade
1aurks and other vights and privileges of gy kind and
any scerel or other informstion as {o any ineution or
atherwise which nay seem desivable o eapable of
heing used for any of the purposes of the Cowpeny and
to use, exercise, sell, grant licenses or obher interesis
in and otherwise deal with and turn to aecount the
properiv, viehis, privileges and  information w0
avguived und obtained,

(i} To manmufneture, huy, ndapt and prepare any muterialy,

apparntus, articles or things used or eapable of heing
used for or in conmection with oy incidental to the
carrying on of the Company’s husines<es and to use, sell
oy otherwise denl with und dispose of the same.

(}) 'To construct any gns works, clectriv light works, water

works, ponds, reservoirs or watercourses, coke ovens
and blast or obher furnaces and promote, make, provide,
pequive, take one lense, demise, work, use. ad dispose
of railseays, tramwuys and other roads and ways Lridges
uand canals, telegraphie and telephonie communication
for the more comenient aceess to nny park or parts or
othervise for the benefit or supposed benefit of any
property of the Compuny or for any other purpose,
and o contribute to the espense of constructing,
making, providing, avquiring, working aud using the
same,

(k) To advance and lend money from time to time either

upon or without mortgage or other seeurity at such
ates of interest and generally wpon sueh terms andd
conditions &nd in such manner as may be deemed
eepedient.

{1y "o undertuke and to carry into effeet all sueh finaneinl

{m)

comercial trading or other operations in connection
with the business of the Company us may be deemed
expedient and to tndertake, subseribe to or otherwise
aid any undertaking having for its purpose either
divectly or indirectly the opening out of trade or making
experiments or investigntions in connection with any of
the objects of the Company or any husiness earried on
by the Conipany.

Yo purchase, acquire, carly on and develop und to
promote and subseribe to any business works or under-
tukings for any of tne purpores aforesnid or offering
fncilities in counection therewith or any share ot
interest there.n and to pay for any business or property

beng et T 2
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Am o gront pensions, allowapees, gratuilies and bones

-

.

w0 avquired in eash Debentures, shares or atherwise as
may be thonght fit,  And in taking wver any business
to undertake amy liabilities in conneetion theres ith,

ta officers, ex-officers, employees or ex-cmployees of the
tompany or iis predeeessors in Jmsiness or the
dependants or conneetions of such persons, to establish
and mainkain or concur in establishing and maintaining
grsts, funds or sehemes (whether contributery or non-
contributory) with n view to providing pensions or other
henefits for ang such persons as aloresaid, thelr
dependants or conneetions and o support or subseribe
to any charitable funds or institutions, the support of
which may, in the opivien of the Directors, be
enleulated diveetly or indirectly to henefib the Company
or its employces, and to institute and maintain any clul
or other cstablishment or profit-sharing  scheme
caleulated to advance the mterests of the Coampany or
its officers or employces,

(o) U'o enter into any conbract with any person or peesons,

corporation or vorporations or any pssoeintion  to
regulnte the course of business for the purpose of
establishing any taviff of prices or otherwise, and to
contvibute out of the Company’s huinds to any
assoviation of mastees for protection agninst or for
lessening or apportioning or sharing loss consequent
upon strikes u¢ combinations of workmen.

(p) To register the Company or vonstituie or incorpurate it
¥ p

as an anonymous or other Society in sny country, und
to take all steps which muy be necessaty or expedient
to enable it to curry on business in any country.

(q) o borrow oy raisc any amoant of money, on any terms

and either upon or withoub any mortgage, chirge or
pledge of all or any of the undertaking, nssets and
property of the Compuny both present and future and
both real and personal (inclusive of unpnid ealls and
uncalied capital), and for the purpose of securing
horrowed money or otherwvise to execute mortgages,
issue at par or at a premium or digeount mortgage or
other debentures or debenture stock or any other
securities payable either to bearcer or otherwise, and
either redeemable, perpetual, or payable on demand ot
at any other time or times, and hased or seeured on all
or tny of the undertaking, assets and property of the
Company both present und future and both real and
personal, inclusive of uppaid eulls and uncalled capital,
and to redeem and contract to redeem any mortgayges,
debentures, stock, ov seenritics, gither at a premium or
¢ discount, and to sct aside and provide » fund or funds
for redemption thereof.
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{r) "Te sl lease, Jek on hive, dispose of or ptlerwise turp to
aws'nu'ni:, or make any arrangement for the development,
working or disposal of or otherwise deal with the whole
ov any park of the business or preperty and undertaking
and assels of the Company, or any share or intevest
therein, and to make and carry inlo effcet any avrange-
ments for amalgamation, ov for earrying on husiness
togethcr. or in connection with any other Company,
corporation, person or persuns, or for working any
ather similar or analogous undertaking, and on any sach
sale, disposition or mrangement to nccept payment of
the purchase money, in whole o in park, in cash, shares,
bonds, debentures, or any other securities of nny ofher
Company, and subject to any restriction or condition us
to cranster or ofhierwise, and to pay any expenses in
connection  with  the  formation of any Conmpuaty
intended 1o take over the whole or any part of the
Compuny’s property or business.

() To buy, hold and deal with and dispose of stoeks,
shaves, bonds, debentures and obligations of any
Company or undertaking whieh shall be thought fit,
whetlier nvolving an wnpaid liability or niot, other than
the shares of the Company itself, and to guarantec the
puyment of the dividends, debts and labilities of nny
other Compuroy, person or persons.

(t) The issting any of the Shares of the Compeny as
fully paid up ov purtly paid up, and either at par or ab
# premiun.

(w) The issving ol guaranteed and preference shaves and
st »

(v) "f'o allot the shares of the Company credited as Fully or
purtly puid up as the whole or part of the purchase price
for uny property purechased by the Compnny, or in
ptrsuanee of 10y coptrack in connection with the
Company’s business.

{w} To pay all op any of the costs and expenses of uid

incident to the promotion wnd formation of the
Company, ineluding  broketage andl commission  for
uhtaining and guarantecing the sibscription of capital
and the acquisition by the Compuany of the businesses
and nssets refeired to in paragraph (2 pnd  the
negotiatiovts for the same.

(x) To do Al or any of the things sforesaid, either as
principalsy contractors, agents of otherwise, and either
alone or i vonjumetion with otlers, and either by of>
through agents, sub-vontractors or otherwise.
(v) Lo varry o sy other business and to do all such other
things us are incidental or conducive to the attainment
of any of the ahove objeets.




I
k. The finbility of the members is limited.

3. 'Fhe vapital of the Company is £10,000, divided into 16,000
shaves of £3 cach, with power to ineresse and fu jseue bhe shares of
the original cupital and a1 other shares for the time heing forming
the eapita) (original or inereased) of the Company with suel
preferences and subjevt o such restrietions (a8 to eapital, dhvidend,
voting, distribution of assets and otherwie), and in nil respeets npon
such terms as the Company may by its Articles or othep regulntions
for the time being in force determine, and also with power to iy
frons time to time the Company's regulations in so far ns may he
neeessary to give effect to nny such preference, restrietion op sihey
terms,

Tt Prv

'The above is g copy of the Memorandum of Assoointion of
GEORGE GaDD  AND  COMPANY Layrren as amended by Specinl
Resolution of the Company passed the Ath day of September %

ket

4"'"’:.'

w"#; 7
o e “herirman,

e o

Nore: () By Ordinary Resolntinng of the Company passed on the
150 May 1650 and the 81s July 1056 the authorized
shave ecapilal of ‘the Compuny has been nereased 1o
£3120,000 divided into 120,000 Shares of £1 each.

(8) By Specid Resolution of the Company passed on the
Ath September 1957 Clauge 8 (1) of the Memorendim of
Association as printed above was substily ted for the then

ewisting Clause 3(n) thereof,
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At an BXTRAORMINARY OGenNeral. MEenmG of the Company

F

entoenbor

3 duly convergd and hold on Yonduy the 18tk day of

1867 the following Resolutions were duly pasced

85 SPECIAL RESOLUTIONS ; ~—

EESOLUTIONS

Tuar the Mamorandum of Association uf the Company be
altered by the iusertion of the following new paragraph
immediately followiag Clause 3 ( @ ) thereof :~-

«( (&) ) to guarantec support or secure whether by

personal covenant or by mortgaging or charging all or
any pirt of the undertaking property and assety (present
and future) and uncalted capital of the Company or by
both such methods the performance of the obiigations
of and the repaymest or payment of the principal
amounts of and premiuts interest and dividends on
any securities of any person firm or ccmpany inctuding
(without prejudice to the generality of the foregoing)
any company which is for the time being the Com-~
pany’s holding company as defined by Section 154 of
the Companies Act, 1948, or another subsidiary {as
definied by the said Sestion) of the Company’s holding
company or otherwise associated with the Company in
business.”

2. TuaT the regulations contained in the printed docusient
submitted to the meting and for the purpose of identifica-
ton ~ubsciibed by the Chairman be and they are hereby
approved and adopted as the Articles of Assoclation of
the Cotnpany in substitution for and to the exclusion of all
existing Articles thereof.
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. by THE COMPANIES ACT, 1948

-

COMPANY LIMITED BY SHARES

et

Axrticlen of Agsoriation

~ ﬁ OF

o '
@?M | 4 George Gadd & Company EEMEF EE

(New drtizles of dssociation adopted by Special Resolution
/ﬁ ;7 passed  18th Septemben . 1967)

PRELIMINARY

1. The Regulations containec in Part 1T of Table A in the First
Schedule to the Companies Act. 1948 (hereinafter called “Table A”)
shall, except where the samne are excluded or varied by or are incon-
sistent with these Articles, apply to the Company, Except as otherwise
stated references herein to Regulations in Table A shall be construed
as referring to those contained in Part T thereof.

£ D The Regulations coritained in Table A in the First Sehedule to
% m,( ~ the Companies Act, 31862 shall not apply to the Company,

SHARES

2. The share capilal of the Company at the date of adoption
) of these presents ispim————dbridid-iRimmmmemShesre
£120,000  divided into 120,000 Shares of £1 each.

-y
3. Subject to any ditection to the contrary that may he given
by the Company in general meeting all the shates of the Compuny
for the time being unissued shall be at the disposal of the Directors

2726

SLAUCHTER & MAY, Tt
T UUTIN FRIARE,

Borormvimaund oo
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who may offer, allot, grant options over of otherwise dispose of
ther to such persons at such times and for such vonsideration and
wpon such terms and conditiona as the Directors may determme,
but so that no shares shall be issued at a discount excepf i accord-
ance with Section 57 of the Act,

GENERAL MEETINGS

4. Subject to the provisions of the Act, a resolution in writing
signed by all the Merabers of the Company who would be entitled
to receive notice of and to attend and vote at a general meeling at
which such resolution was to be proposed or by their duly appointed
attorneys, shall be as valid and effectual as if it had been passed at
a general meeting of the Company duly convened and held, Any such
resolution may consist of several documents in the like form each
signed by one or more of the Members or their attorneys, and
signature in the case of 4 corporate body which it a Membher shall
be sufficien: if made vy a director thereof or its duly appointed
attorney, Regulation 5 of Part I of Table A shall not apply.

5. A-poil may be demanded by the Chairman or by any Member
presenc in person or by proxy and Regulation 58 of Tablc A shall be
construed accordingly.

DIRECTORS

6. Unless and until otherwise determined by the Company in
general meeting the number of Directors shall not be less than two.
Regulation 75 of Table A shall not apply.

7. Any Director who by request performs special services of
goes or resides abroad for any purposes of the Company may receive
such extra remuneration by way of salary, commission, percentage of
profits or otherwise as the Dirrctors may detetmine. '

& The Directors may exercise all the powers of the Company
io borrow of raise money, and to mortgage or charge its under-
taking property and uncalled capital, o any part thereof and to
issue debentutes, debenture stock and othet securities whether out-
right or as security for any debt liability or obligation of the Com-
pany or of any third party (including s holding company). Regula-
tion 79 of Table A shall not apply.

®
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9% The Board may pay and agree to pay pensions or other
etirement, superannuation, death or disability benefits or allow-
8nces lo or to any person in respect of any Director or former
Director who may hold or may have held any executive office or
employment under the Company or any subsidiary company of the
Company or its holding company (f any) and for the purposs of
providing any such pensions or other benefits or allowances may
contribute to any scheme or fund and may make payments towards

insuranccs or {rusts in respect of such person, Regulation 87 of Table
A shall not apply,

” 10. A Director who is in any way either directly or indirectly
mterested in a contract or proposed contract with the Company shall
declare the nature of his interest at a Meeting of the Directors in
accordance with Section 199 of the Act, Subject to such disclosure,
a Director shall be entitled to vote in respect of any contract or
arrangement in which he is interested and if he shall do so his vote
shall bo couvnted and he may be taken into account in ascertaining
whether a gquorum is present, Paragraphs (2) and (4) of Regulation 84
i Talle A shall not apply.

1. The Board may from time (o time appoint one or more of
its body to an executive office (including that of Managing Director,
Manager or any other salaried office) for such period and on such
terras as it shall think fit, and subject to the terms of any Agreement
entered fnto in any particular case, may revoke such aprintment,
Subject to the terms of any such Agreement the appointment of any
Director as aforesaid shall be ipso facto determined if he cease from
any cause w be a Director. Regulation 107 of Table A shall not apply.

12, A Managiug Ditector, Manager or other execative officer
as aforesaid shall receive such remuneration (either by way of salary,
commission, participation in profits or pension or otherwise howsge
ever, whether similar to the foregoing or not) as the Board may
determitie. Regulation 108 of Table A shall not apply.

13. The holder or holders of a majority in nominal value of
such part of the jssued share capital of the Company as confers the
righit for the time being to atterid and vote at general meetings of the
Company niay at any time or from time to time by memorandum in
writing sigried by or on behalf of him or them and left at or sent to
the Registered Office of the Company remove any Director from
office or appoiiit any person to be & Director.

&

14, The Directors shall hdave power at any time and from time

to time to appoint any person to be a Director either to fill a casual
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vacaney or as an addition to the existing Directors, Any Dirgc,mr 50
appointed shall (subject to Regulation 38 of Table A) hold office
antil ke is removed pursuant to the last preceding Atticle,

15, K “atior 19 to 97 (iuclusive) of Table A shall not apply.

o
N

16. Each Director shall have power by writing under his hand
to nominate any person approved for that purpose by the other
Directors, to act as his alternate Direcior during his absence, and at
his discretion to remove such alternate Director, and en such appoint-
ment being made the alternate Director, shall, except as regards
remumeration and the power to appoint an alternate, be subject in
all respects to the terms and conditions existing with reference to the
other Directors of the Company, and each alternate Director, yhile
so acting, shall exercise and discharge all the functions, powers and
duties of the Director whom he represents. Auny Director acting as
alternate shall have an additional vote for each Director for whom
he acts as alternate. An alternate Director shail ipso facto cease to
be an alternate Director if his appointor ceases for any reason to be
a Director. :

Chairtiar.,

B., M. & CO., LTI, §23933/w
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GOMTANT TIMITED BY SHARES

R Suerinl Regolution

(Pursugnt to 5. 141 (2))

or
GEORGE GADD AND COMPANY
h]‘.ﬁl;n 1IN s e [ L v rmrrmw ammmEen " ..... -
© g mey be
wriling.

P JU—— e LIMITED

Passed 29th December, 1967 .

o AT an BXTRACRDINARY GENERAL MEEIING of the above-named
Lo ;f;\ Company, duly convened, and held ab Oxford Street,
o .Bilston, Staffordshire

onthe 29h  dayof December , 1967 , the subjoined
‘ )f;},,,.-”‘ L Special Resolution ~ was duly passod, viz. -
w0 . RESOLUTION
Lo | Isolu-

“iBt bo

That the name of the Company be changed to

"alynwed Steels Limited"

V- - /
‘ - AL, L To bo signed
Signatire. s 4 A LA e g thit Chiirs
jnan, & Direc-
et - ts/or, ‘or th‘;
" o i acrotary
¥ IS il e e _DEI.I‘EC;[‘,(’)]’" e seeaanesmenes The COMPpRDY.
NoTE-~Ta be lited within 15 daya niter the passing ui thoe !’.esulutim){‘éj.'\ o ﬁ
- Seb section 143 (1) and (4) printed overloaf, R /
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 5480 //2 5

Wheteas

GECRRE GADD AND COMPANY, LIMIYED

- 48 incorporated us a limii,'ed cnmPany ﬁt’é‘der t

ERPANIES” ACTS, %52 o 1893,

Sxu Novrumee, 1897
the

And whereas by special resolution of the Company and with the approval

' the Board of Trade it has changed its name

Now therefote I hereby certify that the Company is a limited company

- corporated under the name of

GLYNED STEELS LINITED

BvH Januaire, 1968,
Given under my hand at London the

o

[

s
4,/‘? .,-.»_.?
Eay
N e

'
L Y R

© Ty
G
aff

Assistant Repstrar of Componios
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

Memorandinm

AND

. NEW
Artirles of Assorigting

(New Articles of Association adopted by Special Resolution passed
18th September, 1967)

OF

GEORGE GADD & COMPANY LiMITED

Incorporated the 2nd day of November, 1897

e Gy fo 7
SLAUGHTER AND MAY, T {01k .
18, AUSTIN FRIARS; k:}j

LON‘DON’ E;C'.?a. 'i “75;
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAMI
Whereas
CEORGE GADD AND COMPANY, LIMITED

way incorporated us a limited company andet the
Companies Acts, 1862 To 1893,

an the sup Novewsor, 1897
And whercas by special resolution of the Company and with the appreval .
of the Board of Trade it has changed its name ’
Now therefore | hereby certify that the Company is a timted company
incorporated undes the name of
GLYNWED STEELS LIMITED
" Given under my hand at London the  BTH JANUARY, 1968,
70
(of Lo
Voo T e 1! TR
\a Y
Ausistant Reyistrar of Compenies
172
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No, 34674

@ertifirate of Ineorporation

3 Terehy @ertify, That GEORGE GADD AND
COMPANY LIMITED is this day Incorposated under the
Companies Acts, 1862 to 1893, and that the Company is Limited.

Given under my hand at London this Second day of November,

One Thousand Eight iTvndred and ninety-seven.

sgnd. Registrar of Companties.

2837
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THE COMPANIES ACTS, 1862 10 1948

) e .
COMPANY LIMITED BY SHARES e
o ? N

Memoranduon of Amanriaiion

(As amended by Special Resolutions passed on the &th September 1957
and 18th September, 1367)

OF

CFORGE GADD AND COMPANY
LIMITED y

Yopen o S TS

J—

1. . The name of the Company is “GEORGE GADD AND COMPANY
LLM}TED.”

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

3. The objeczé for which the Company is established avei—

(&) To purchase, acquire and take over 4§ 2 going concern
the Ironworks, lunds, buildings, plant, machinery and
fixturcs known as «“The Church Lane Ironworks”,
situate at Tipton, in the County of Stafford; and also to
purchase, acquire and take over as a going conerl the
goodwill of the businesses of Finished Iron and Sheet
Iron and Steel Manufacturers, cairied on upon the said
works, formerly by George Gadd, since by his represwni-
atives and now by Joseph Mason, trading as George
Gadd & Co., and also the stock-in-trade, iools, imple-
ments, fixtures, chattels, effects and things of every
description in and about the said respective: Ironworks,
jands and buildings, and all contracts relating to the
said business and such credits and liabilities as may be
thought advisable; and to pay therefor either in cash
o
e

ey

2837
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(n)

©

(o)

(€

Debentures, Debenture Stock or in Preferenee or Ordin-
ary Shares of the Company such shares being either fully
paid or partly paii or partly by each mode or in sueh
manner as may bz thought expedieat, o

To purchase, take on lease, or otherwise acquirs ©F
build or erect any additional works, blast furnaces,
warehouses, buildings, messuages, dwelling houses,
tenements and hereditamients or any estates, interest,
casements, rights, powers or privileges in or for the
same in the United Kingdom, and also to purchase and
acquire, erect, fix and set up any plant, machinery,
fixtures, goods, chattels, materials and effects, -

To purchase, lease or otherwise acquire coal mines, ivon
mines or works or any other mines, mining grounds or
mineral hereditaments and premises situate in the
United Kingdom or elsewhere abroad.
o

To search and prospect for and win and get and bring fo
bank and import, export and make merchantable, sell
and dispose of coal, iron ore, ironstone, Jimestone, sand,
clay and afl other metals, minerals and materials
whatsoever whether the same shali be sitvate in the
United Kir lom. or elsewhere abroad.

To carry on in any country or countries; place or places
whatsoever all or any of the trades or businesses
following or any operations incident thereto respectively
that is to say the manufacture and sale of pig iron and of
iron both finished and unfinished of every sort, kind and
description and also of copper, lead, tin, steel and also of
iron and stee! goods and all articles of utility or commerce
manufactured therefrom, and also to coat the same with
zinc or any other metal or substance or atty other solution
or preparation theteof; and also to galvanize and cotru-
gdte iron or any othex metal and any articles manufactured
therefrom and whether manufactured by this Company or
by any other petson, corporation or association; and also
to buy, sell and deal in any of the before mentioned goods;
and also to manufacture, sell, deal in and make all kinds
of tubes, galvanized iron and iron and steel goonds; also
to enamel iron and make all kinds of enamelled iron; also
to make gas, coke, generate, supply and use electricity
for lighting and other purposes; and to carry on the
business of General Factors and Merchants, Galvanized
Iron Manufacturers, Iron Founders, Brass Founders,

IR
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fron znd Sicel Merchunts, Commission Agents angd
Brokers, Engineers, Boiler Makers, Gas Makers, Coal
Oswners, Cokes Merchants, Coke Makers, Wood and
Metal % arkers, Brick Makers, Boatbuilders and makers

of Carts and Wagons, Farmers and Quarrymen ot any of
thEm'n M

To purchase or take in exchange or on lease or to rent,
accupy or otherwise acquire either in the Unifed Kingdom
or elsewhere any lands, works, property or real or personal
estate whatsoever or rights in or ovar the same.

‘To purchase the real and personal property and"Foodwilt
of or any interest in any irade of a pature or character
similar to or connected with any trade or business which
the Company is authorised to carry on also to make and
carry into effect any arrangement with respect to the
unien of interests or amalgamation in whole or in part
or for working in partnership with any other Company,
Corporation, firm or persons having similar objects of
this Company.

e
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To apply for and ‘acquire, purchase, obtain licenses for
or otherwise obtain or get any patents o tights or
{nterest in patents, inventicns, concessions, trade marks
and other rights and privileges of any kind and any
secret or oiher information as to any invention or
otherwise which may seem desirable or capable of being
used for any of the purposes of the Company and to
use, exercise, sell, grant licenses of other interests in and
otherwise deal with and tusn to account the property,
rights, privileges and information so acquired and
obtained. ﬁ'ﬁ

To maavluctufe, buy, adapt and prepaic any materials,
apparatus, articles ot things used or capable of being
used for or in connection whh or incidental to the
carrying on of the Comipany’s businesses and 10 use, sell

o3 otherwise deal with and dispose of the same. ="

To construct any gas works, electric light works, water
works, ponds, reservoirs or watercourses, coke ovens,
and Hiast or other furnaces and promote, make, provide,
acquire, take on Jease, desmise, work, use and dispose of
railways, tramways and other rouds and ways bridges
snd canals, telegraphic and teléphonic communication
for the more convenicnt access to any part or parts or
otherwise for the benefit or supposed benefit of any
pruperty of the Company ot for any other purpose, and

e e T T A E LA
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to contribuie io ithe expense of construcling, making,
providing, acquiring, working and using the same.

(k) To advance and lend money from time fo time either upon

or without mortgage or other security at such rate of
interest and generally upon such terms and conditions and
in such manner as may be deemed expedient, -~

(L) To undertake and to carry into effect all such financial,

commercial, trading or other operations in connection
with the business of the Company as may be deemed
expedient and to undertake, subscribe to or otherwise
aid any undertaking having for its purpose either
directly or indirectly the opeuing out of trade or making
experiments or investigations in connection with any of
the objects of the Company or any business carried on
by the Company.

(M).To purchase, acquire, carry on and develop and to

promote and subscribe to any business works or undes-
takings for any of the purposes aforcsaid or offering
facifities in connection therewith or any share or interest
therein and to pay for any business or property so
acqitired in cash Debentuies, shares or otherwise as may
be thought fit. And in taking over any business to
undertake any labilities in connection therewith, o

{v) fo grant pensions, allowances, grafuilies and bonuses

to officers, ex-nfficers, employees or ex-employees of
the Company or its predecessors in business or the
dependants or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes {whether contributory or nons
contributoty) with a view to providing pensions or other
benefits fot any such persons as afotesaid, their depend-
ants or connections and to support or subscribe lo any
cliarit? d¢ funds ot institutions, the support of which
may, in the opiition of the Directors, be calculated
directly or indirectly to benefit the Company or its
emplovees, and to institute add maintain any club or
other establishment or profit-sharing scheme calculated
to advance the interests of the Company or its officers
or employees.

(0) To enter into any contract with any person or persons,

e cotporat, ™ or corporations or any association to regulate

the course of va. ss for ihe purpose of establishing any
tariff of prices or otherwise, and to contribute out of the
Company’s funds to any association of masters for
proteclion against or for lessening or apportioning or
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sharing loss consequent upon strikes or combinations of
workmen,

To register the Company or constitute or incorporate i
as an anonymous or other Society in :ny country, and
to take all steps which may be necessary or expedient 1o
enable it to carry on business in any country.

To berrow or raise any amount of money, on a"Ey terms
and cither upon or without any mortgage, charge or
pledge of #ll or any of the undertaking, assets and
property of the Company both present and future and.
both real and personal (inclusive of unpaid calls and
uncalled capital), and for the purpose of securing
borrowed money or otherwise to execute mortgages,
jssue at par or at a premium or discount mortgage or
other debentures or debenture stock or any other
securities payable either to bearer or otherwise, and
either redeemable, perpetual, or payable on demand or
at any other time or times, and based or secured on all
or any of the undertaking, asscts and property of the
Company both present and future and both real and
personal, inclusive of unpaid calls and uncalled capital,
and to redeem and contract to redeem. any mortgages,
debentures, stock, or securities, either al a premivm or
a discount, and to set aside and provide a fund or funds

for/rgg;mption thereof.

(Q@) To guarantee support or secure whether by personal

covenant or by mortgaging or charging all or any part of
the undertaking property and assets (present and future)
and uncalled capital of the Company or by both such
methods the performance of the obligations of and the
repayment or paymet of the principal amounts of and
premiuras interest and dividends on any securiies of any
person firin ot company including (without prej_udlce te
the generality of the foregoing) any company which 1s for
the time being the Company’s holding company as
defined by Section 134 of the Companies Act, 1948, or
another subsidiary (as defined by the said Section) of the
Company’s holding company of c:iyqurise associsiad
with the Company in busittess,  _

To sell, lease, lot on kilrs, dispose of or otherwise turn to
account, or make any arrangement for the Flevelopment,
working or disposal of or otherwise deal with the whple
or any part of the business or property and undertaking
and assets of the Craapany, or any share or interest
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therein, and to make and carry inta effect any arrange-
ments for amalgamation, or for garrying on business
together or in connection with any other Tovmpeny,
gorporation, person or persons, or for working any
other similar or analogous undertiking, and on any such
sale, disposition or arrangement to accept paymert of
the purchase money, in whole or in part, in cash, shares,
vonds, debentnres or any. ofher, securities of any other
Company, 2ad subject to any restriction or condition as
to transfer or otherwise, and to pay any expenses in
connection with fhe formation of any Company

intended to take over the whole or any part of the Com-
pany’s property or business.

(s) To buy, hold and deal with aﬁgdispose of stocks, shares;
bonds, debentures and obligations of any Cotpany -or
undertaking which shall be thought fit, whether involving
an unpaid lability or not, other than the shares of the
Company itself, and to guarantee the payment of the
dividends, debts and liabilities of any other Company,
person Or persons. o

(r) The issuing of any of the Shares of the Company as fully
paid up or partly paid up, and either at par or at a
premium. -~ '

(U) The issuing of guaranteed and preference shates and
stock. w7 ‘

(v) To allot the shares of the Company credited as fully or
partly paid up as the whole or part of the purchase price
for any property purchased by the Company, oOr in
pursuance of any contruct in connection with the
Company’s business. -

(w) Tossay all or any of the costs and expenses of and incident
to the promotion and formation of the Company,
including brokerage and commission for obtaining and:
guaranteeing the subscription of capital and the acquisite
jon by the Company of the businesses and assets referred

_to in paragraph (A) and the negotiations fot the same,.-

o~
“(¥) Todoall or any of the things aforesaid, either as principals,
contractors, agents of otherwise, and either alone or it
conjunction with otliers, and either by or through agents,
sub-contractors or otherwise.

=

e
2

//(;!) To carry on afy other business and to do all such other
ihings as dre iticidental or conducive to the attainment
of any of the above objects.



il
4. The jiabllity of the memboers is limited,

5. 'The capital of the Company is £10,000, divided jnto 10,000
shares_o_l:‘ £1 each, with power to increase and to issue the shares of
the omgmal capital and all other shares for the time keing forming
the capital (original or increased) of the Company with such pre-
ferences ;md subject to such rtestrictions (as to capital, dividend,
voting, distribution of assets and otherwise), and in all respests upon
such ferms as the Company may by its Articles or other regulations
for the time being in force determine, and also with power to vary
from time to time the Company’s regulations in so far as may be

necgssary to give effect to any such preference, restriction or other
terms, o
o~

Nove: (a) By Ordinary Resolutions of the Company pasced on the 15th May, 1950, und
thn 3lst Ju}e;. 1956, the auhorised share capiui of the Company has been
dreased to £120,000 divided into £20,000 shares of £1 cach. .

i . N &
. ¢ "Special Resolation of the Compary passed on ihe 4th September, 1957,
- Clause 3 () of the Memornndupt of Association ay printed nbove was substituted
for the then oxisting Clause 3 (n} thercof. “

(&} By Specinl Resolution of the Company pussed on the 18th September, 1947,
Clause 3 (g} of the Memotondum of Associntion &8 printed above was ndded
10 the then existing Memorandum of Assnciation, o

o



vilt

We, the several persons whose names and addresses are subscribed,

ate desirous of being formed into a Company in pursuance of
this Memorandum of Assaclation, and we yespeclively agree 1o

take the number of shares in the capital of the Company set

opposite our respective names.

DATED this 20th day of October, 1897,

' ' Number of Slnres
N , ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, |  taken by exch
* : Subscriber,
JOSEPH MASON ‘ . nDne :
of Tipton Staffordshire Share,
Tron Master '
BENIAMIN MASON . One
of Tipton Staffordshire Share.
Tron Works Manager
HARRY CLEWS . Ong
of Woodward Street West Bromwich Staffordshire Share,
Pawnbroker -
HARRY SIDNEY PITT One
of Oakfield Stourbridge Worcestershire . Share,
Celliery Proprictor
ALFRED LEWIS NORTH ‘ One
of Cakemore Langley Green Wortestershite Share.
Brick Manufacturer
GEORGE PERCY PITT One
of Brettell Lane Staffordshire ‘ Share.
Colliery Agent
WILLIAM HENRY MATTY One
of Langley Green Worcesterhsire Share,
Colliery Agent

DATED tnis 29tk day of October, 1897,

WITNESS to the Signatures of

Josepy MasoN, BeNJAMIN Mason, HArry Ciews, Harry
SINEY PITT, ALFRED Liwis NorTH, GEORGE Prrey Pt and

WiLLiaMm HeNry Marty.

WALTER HOWARD BAKER,

Clerk with W. Suakesprare & Co.,

Solicitors,
83 Colmore Row,
Birminghami.
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THE COMPANIES ACTS 1948 to 1967

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

(Pursuant to seotion 110 (3) of the Qompanies Act 1948)

)
()(_wwweo g“rc?eusa

LRI J’t thﬂ
A ae of
Q L€ M“’mean'y

LIMITED

£, ;1 110 of the Companies Act 1948 provides that :—
# * " * s

(3) Every company shall sond notice to the registrar of companien of the
inco where its register of members ig kopt and of any change in that place

Provided that a company shall not be bound to send notice under this sub-
sction whore the register has, at all times since it came iuto existence or, in
he cago of a register in existence ab the commencement of this Aci, ab all tinies
“-nee then, been kept at the registered office of the company.

(4) Where a company malkes default in complying with subsecetion (1) of this

action or makos default for fourbeen days in complying with the last foregoing
_pbsection, the company and every officer of the company who i in default shall be

sable to & defari! &no.

)

o Presented by Presentor’s Refca'eztcc..D_s?M%Lﬁ_ﬁ-m
0.¢ Qoane Qe nerans)

C@quuv;n LlM(-T.gh' (‘\}hm! o Eﬁ’.ﬁb—\n/_ﬁ’);

11mdeM1M€r@s TR S M

Form No. 103
(No filing Jeo payeble)




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

To the REGISTRAL OF CORIPANIER.

() o)
wlwalu) E0 %TGG_\Q.‘;

73

LIMIDED

hereby gives you notiee, in aceordance with subsection (3) of goction 110
of the Companies Ach 1948, thab the vegister of membeors of the’ Company
is et ab_Dunet_Reap lalesT “[leioare

\.’\;Amﬁé'{‘ Wt ee LT ERISHAE

Vhisher—
Signaiure VR Rt
\J e p.a"“"/

i
(State whether ‘ W
Diractor or Secretary). -gf ECAeTARY

Dated thelfl]:l-_\._day of :7:4:1/!2-" 19 72,

& and must oot be written 2cross.

NOTE.—This Margin is rescrved for binding

7
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THE COMPANIES ACTS 1948 TO 1967

emermrre e et e

———

Notice of place whera copies of Directors’ written service
contracts or memoraidums thereof are kept or of
any change in that place
(Pursuant to section 26 (3) of the “lymganies Ack 1967}

} ‘ [ #TY :
! ) u-u---nnu.unruu.uu"..uuunG-‘Lu\':‘.i.ﬁ{wngwl}u«."b T ‘E C?ukﬂ' 6 X1 Bl IR TN AL b Pt e
Tasert tie | o
Name of
te Gompiny | e LIMYTED
lllll (LTI B e ¥l ‘l‘!‘!"Dll’l'!"l'l‘llll!lll‘ll\"ll?l!'\l“l t FIRTILL » LLE1 10 21 ‘
{; z wroorr YR,

i To the REGISTRAR OF COMPANIUS.

. The sbove-named eompany hereby gives you notice, in accordance with
. subsection (3) of scetion 26 of the Companies Ad J 1967, that coyib.s of Divaetors’
written service contracts or memorandums theveof are kept at

Wﬁm(ﬂ,%/uﬂw«:m*' A WA - S

ey PP I I PR LT L D L bre IR o n.un---ynnu.mnnmnnu-uuununnn:.nmunil..nln|n-unuu.nunnn»p-annu

n -
¥ M
S@gncd‘ .\.;t.i‘t‘“f \

Siate whether Director or SGO?GM’H/,(OC(“EC“T‘?A‘
Do 1 RN AT o

Mpsesun TR

P'lesanted by K P?‘!’,’S(.’-nio.“’s ’I'Gfe?‘rﬂ’iwc I @ a.é..a../ﬁ.:g ...........

N (L) ﬁ | |

Tronee, Waguey WhtiesTsASHSE.

\‘ o ~ Feorm No.R5
7 7 T (N0 foe payable)
Printed and published by
flie Sollcitors' Law Stationery Soclety, Limited,

191-192 Flect Stieet, LG4 3 Bunklersbiryy E.Cd; 49 Dedford Row, WGy 6 Victoria Streef, 3. W.13

15 ransver Street, W.1; 55-59 MNewhall Straet, Birmingham, 33 31 Charles Street, Cardiff CF1 ABA;

19 & 21 North John Street, Liverpuul, 2; 28-30 John Dalton Strect, Manchester, 2t _and 157 Hope Strcel,
Y Glasgow, G.2. \?ﬂ;‘.mh FESTRATION

i

famnanies 22 7 4 JudiRa-egr

i
!
|
|
N
;
I

(Duom“fﬁaﬁnwfﬁ‘rlfvwﬂkf, ) e a— |
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THE COMPANIES ACTS 1948 TO 1967

I —— S T_E0 Y

_ Notice of place where Register of Directors’ interests
in shares in, or debentures of, a comupany or its associated
companies is kept or of any change in that place

{(Pursuant to seolion 29 (8) of the Companics Act 1967)

F] (fi‘)
(168852 £R i TEFS

Inaert the

Name of
¢ the Jompany
e o LIMITED
f
To the REGISTRAT OF COMPANIFS,

the ghove-named company hereby gives you notice, in acrordance with
| subsection (8) of seetion 29 of the Companies Acl 1967, that the register of Directors’
interests in shares in, oY debentures of, the company or auy associated companies

U iy kephb mt()mouc‘(ﬁ.p a9, \.¢ T ’H.M.ﬁm.&.mﬁ.i .......................................... —
" i~
- ] ‘\&‘YL“QW'?&\QLTST@I‘E»SH‘@@" I

nnnnn

---------------------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------------------

fu
T J————— s | SR
State whether Director oF Secretmyg 3
vae Mozt Taat & d AL 2x..
- .
Presented by Presentor’s reference : DB !ﬂ 3.

1"\‘ FOI’ it NO. R6
L (No fee payadle)

. Printed and published by

The Solicitors’ Law Statlonéry Soclety, LAmiited, .

19§-192 Fleet Street, E.G4; 3 Bucklershury, E.C4; 49 Bedford Row, W.C.1: © Victoria Stret, SW.Ls

15 Hanover Street, w.iy 55-59 Newhail Street, Birmingham, 3y 31 Charles Street, Cardifi UF1 4EAS

18 & 71 Warih John Street, Liverpool, 2; 28-3£§G ‘:ohig Dal(t:o‘;i Street, Manchester, 25 and 157 Hope Street,
asgow, G2
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THE COMPANIES AGTS 1248 to 1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

of

Cak.}mua%m T EELS LMED

Prster Qo %w..w_, 93

Pursuant to Article 4 of the Company's Articles of Association,

the following Resolution is passed as a SPECIAL RESOLUTION :

RESOLUTION
THAT the Directors of the Company be aﬁd they are heveby
authorised to procure iLhe Company -
(a) to guarantee the repayment of the £1,027,950 74 per
cant. Debenture Stock 1989/94 to be created by the
'Compuny's holding company Glynwed Limited and the
payment of the interest payable thereon; |
(b) to create a First Floating Charge on the Company's
undertaking property and assets both present and future
including any uncalled capital as security fov the due
performance of aiy payment under such guarantee; and
(c) to execute a Second Supplemental Trust De¢d in the foxm
of the draft produced to tha Meating and for the purpose
of identification siéned by the Chairmasn thereof and
expressad to be made between Glywwed Limited certain
subsidiary companies of that company including the Company
o :Jq“fand Commercial Union Assurance Company Limited with such f
: ~ modifications thereto as the Trﬁztges may regquire. /

: Y
1/ A@ﬁﬁgig:ﬂf ’\}
./.‘V"".‘

g% 8 rITEY

y:-'& Reip foanue OF

%“lt%bﬂf s j‘ . /rf‘?’)
ohuouctisootce-o\n--dn I:,.' \(\f

Fon Doz el B nanss O
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/;‘gVOJ THE COMPANIEE ACZI 1948

CONPARY LTMITED BY SHARRS

Y

SPEQIAL RESOLUTION

of
GLYNWED STEELS LIMITED

¥ P
i

\ ‘o

At an Bxbroordinary Geveral Meeting of the above ntmed Compuny
hold at Headland House New Coventry Roud Shaldon Blrminghein

West Midlands on Wednesday 28th May, 1980 the follewing Resolution
was duly passed as a Special Resolution:-

RESOLUTION

That the following be and heroby are adopled as
new Articles of Association of the Company in place
of its present Articles of jAssociation:-
M/rl
1.  The Regtlations contained in Part II of
Table A in the First Schedule to the
Companies Act 1948 shall, except where
the same are excluded or varied by or
are inconsistent with these Articles apply
to the Compeny. Except as otherwise stated
references herein to Regulations in Tablée A
shall be construed as referring to those
contained in Part I thereof.

2. The following shall have effect as
additional regulations:-

The shares in the initial and any increased
capital shall be under the control of the
Directors who may classify, allot or dispouse
of or grant options over the same to such
persons on such terms and in such manner as
they think fit.

3. Regulation 22 in Part I of Table A shall
apply with the words "and transferee" deleted.



Regulation 75 in Pari T of Table A shall
ot apply, and the following shall he
cubobitnted therefor:-

The nthcr of Directors shall he not lesa
tnon o,

The provise to Regulation 79 in Pari T
of Tabls 4 shall not apply.

Regulation 84 (2) in Part I of Table A
chall not apply, and the following shall
be subotitvuted therefor:i-

(2) A Director mey vote, and mey b
counted in the guorum present, at
the relevant mesting of the
Directors in respect of any contrach
or asrrengement in which he is
interested, provided thet he shall
previously heve disclosed the nature
of that interest in accordance with
Regulstion 84 (1) in Part 1 of 'fable
A and that the other Directors present
at such meeting shall not have resolved
4o the contrary.

Regulation 86 in Part T of Table A from
nand every director present® to the end shall
not apply.

Regulation 87 of Part I of Table A shall not
apply. The following ragulation shall apply
in its place:-

The Directors may pay and agree to pay pensions
or other retirement, guperannuation, death ox
disability benefits or allowances to or to any
person in respect of any Director or former
Director who may hold or may have held any
executive office or employment under the
Compahy ox any subsidiary company of the
Company or its holding company (if any) and
for the purpose of providing any such pensions
or other benefits or allowances mey contribute
to any scheme or fund and may make payments
towards insurances or trusts in respect of

guch person.

The following regulations and parts of regulations
in Part I of Table A shall not applyi-

Regulations 89, 90, 91, 92, 93 and 94; Regulation
95 from "but so that" %o the end: Regulmtion 97
"A person appointed" to the end.



¥he following regulation srall appiy in thelw placei-

Tpe holder or holders of a majority in neminal
yolue of sneh part of the igened shave capiinl
of the Compeny ao copfers the right for whe

time being to attond and vote ot general meebings
of the Company may at any time or from time %O
time by memorsadum in writing signed by oF on
pehalf of him or them and 1aft at or sent Lo the
Regiotered Dffice of the Company remove any
Director from oifice or appoint any person 4]
be a Director. Dlre¢tors &0 appolated, or
elected in accordance with Regulation 95 ox
appointed under Regulation 97 in Paxt 1 of

Table A, shall hold cffice antil removed from
or wvacasting office awn provided in these
regulations. Directors shall not retire from
office by rotation.

10. In Regulation 97 of Part I of Table A the words
i{he powers of the divectors under resulation el
shall be veplaced by the words "any other powers
of appointment of directors under thesc regulatlions”.

11. The following shall be sdded to the end of
Regulation 99 in Part I of Table A:—

, except that one shall, if there are no other
Tirectors present in the United Kingdom o
capable of acting ab the relevant time, (but
without prejudice to the powers of the Directors
under this regulation to fix the guorum) suffice
ag the quorum for a meeting of the Directors for
the purpose of approving the registration of any
transfer of any share.

12, In Regulation 107 of Part I of Table A the last
gentence shall not apply, and the following shall
be added, in substitublon therefor, at the end of
the preceding sentence:-

W, which shall in any event be automatically
determined if the managing director cease from
any cause ‘to be a director."

R

B ),
C A e b Gl

-~
e

.
Chairman of Meeting _
representing GLYNWED TUBES & FITTINGS LIMITED

Director
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THE COMPANIES ACTS 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQQ;ATION
of

GLYNWED STEELS LIMITED o

(Adopted by Specilal Resolution of the Ccmpany passed 28th May 1980)

That the followilg be and hereby are adopted a8
new Articles of Association of the Company in place
of its present Articles of Association:-

1.

2.

3

The Regulations contained in Part II of
Table A in the Firs?b Schedule to the
Compsnies Act 1948 shall, except where

the same are excluded Or varied by or

are inconesistent with these Articles apply
%o the Company. Bxcept as obherwise stated
references herein 4o Regulations in Table A
shall be construed as referring to those -
contained in Part I thereof.

The following ghall have effect as
additional regulations:-~

The shares in the initizsl snd any increased
capital shall be under the control of the
Directors who may classify, allot or dispose
of or grant options over the same Yo such
garsons on such fterms and in such manner as
they think £it.

negulation 22 in Part I of mable A shall
apply with the words "and transferee" deleted.



Be

9.

Regulztion 75 in Part T of Table A shall
not apply, and the folliowing shall be
puhatituted therefor:-

The number of Directors shail e noy Loss
than two.

The proviso to Regulation 79 in Part I

of Table A shall not apply.

Regulation 84 (2) in Part T of Table A
ehall not apply, and the following shall

. be substituted Therafor:—

(2) A Director may vote, and mey be
counted in the quorum present, at
the relevant meeting of the
Directors in respect of any contract
or arrengement in which he ip
interested, provided that he ghal.l.
previously have disclosed the naoture
of that interest in accowrdance with
Reguiation 84 (1) in Part I of Table
4 snd that the other Directors present
at such meeting shall not have resolved
40 the contrary.

Regvlation 86 in Part I of Table A from
tand every dilrector present" o the end shall
not apply. -

Regulation 87 of Pard T of Table i shall nob

apply. The following regulation éball apply

in its place:—

The Directors may pay and agree 4o pay pensions
or other retirement, superannuation, death or
disapility benefits or sllowances to or to any
pergon in respect of any Director or former
Nirector who may hold or may heve held any
axecutive office or employment under the
Oompeny or any subsidiary company of the
Gompany or its holding company (if any) and
for the purpose of providing any such pensions
or other benefits or allowances may contribute
%o any scheme or fund and may make payments
toiards insurences or trusts in respect of
such person.

The following regulations and parids of reguiations
in Part I of Table A shall not apply:i-

Regulations 89y 90, 91, 92, 93 and 943 Regulation
g5 from "but so thr ' %0 the end; BRegulation 97
"k pergon eppointed to the end.



mhe following regnlation ghall apply in thelr placti-

The holder or holders of a majority in nominnd
valug of cuch part of the issued share capital
of the Company as confers the right for the

time being to attend and vole at general meelings
of the Company may at any time or from time 9
time by memorandum in writing signed by or on
behalf of him or them and left at or gsent to the
Ragiotered Office of the (ompany remove any
Director fFrom office or appcint any peraon 10
e a Director. Directors so appointed, or
slected in accordence with Begulation 9% or
appointed under Regulation 97 in Part T of

Table A, shall hold office untll removed from -
or vacating office as provided in these
regulations. Directors shall not retire Lrom
office by rotation, -

10. In Regulation 97 of Part I of Table A& the words
the powers of the directors under regulation Y5
shall be replaced by the words Pany other powers
of appointment of directors under these regulatlong®.

1. Mhe following shall be edded to the end of
Regulation 99 in Part 1 of Table A:-

, except that one shall, if there are no other
Directors present in the Unilted ¥ingdom or
capable of acting at the relevent time, (but
without prejudice to the powers of the Directors
under this regulation to £ix the quorun) suffice
08 the quorum for a meeting of the Directors for
the purpose of approving ‘the registration of any
transfer of any share.

12. In Regnlatien 107 of Part T of Table A the last
sentence sliall not apply, and the following shall
be sdded, in substitution therefor, at the end of
thne preceding sentence:-

v, which shall in any event be automatically
determined if the managing director ceadge from
any cause to be a director.”
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THE COMPANIES ACTS 1948 to 198

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

el
iy

| GLYNWED STEELS e
| LIMITED )

At an Extraordinary General Meeting convened and held :
at Headland House, New Coventry Road, Sheldon, Birmingham, B26 3AZ
on 20 April 1983 3

the following Resolution was duly passed as a Special Rosolutlon of
the Company. :

SPECIAL RESOLUTION

That the name of the Company be changed to

T BUBERY BORY noLLINGNGLES oDy 7

TR

7 I - .
IR R Eilor i

) . : Ay A
‘i‘l‘q}‘ill‘l"l@&i.iia‘ii'

Chairman of the Meetirg




CERTIFICATE GF INCORPORATION
ON CHANGE OF NAME

.-}QA‘
No. 546 7&

i hereby certify that

GLYNWED STEELS LIMITED

having by special resolution changed its name, is now
incorporated under the name of

THE DUDLEY PORT ROLLING MILLS LIMITED

Given undet my hand at the Companies Regigtration

Office, Carditf the : ig% JUNE 1983
' 5

0. ‘@mehﬂwm

Miss 0. CHIMBERLAIN
ap authorised officer

c172



THE COMPANIES ACTS, 1862 TO 1951 Sy /2@"1

COMPANY LIMITED BY SHARES

Memoranhoy of  Associalion

*

(As amended by Special Resolutions passed on the 4th Septembur 1957
and 18th September, 1967)

*

or

THE DUDLEY PORT ROLLING MILLS LIMITED

| 1. The name of the Company is “/HE DUDLEY PORT ROLLING MILLS
Lmerep  * _

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

3. ‘The objects for which the Company is established aret—

(o) To purchase, acquiré and take ‘over as a going concern
the Ironwotks, lands, buildings, plant, machinery and ,
fixtures knowi as “rhe Churchh Lane Ironworks”,

sftuate at Tiplon, it the County of Stafford; aind also to

puirahiase, foquire and lake over as a going conern the

goodwill of the businesses of Einished Iron ard Sheet

Troii and Stecl Manulactorers, carried on upon the said

works, formetly by George Gudd, since by his represents

atives and now by Joseph Mason, tiading as Georpe

Gadd & Co., and also the stockein-trade, tools, imples

ments, fixtures; chattels, effects and tliings of cvery

description in aiid about tie said respective Trosiworks,

jands and builditigs, snd ail contracts relating o the

said business atid such credits and liabilitics as may be

thought advisable; niid to pay therefor vither in cash
#{Name changed by Special Resolution of the shareholders from; "George Gadd 2nd
T wpany Limited" to wglynwed Steels Limited™ - passed'ﬁgth’ﬁécEmbEr 1967 “Glynwed
ctesis Limited" to “The Dudiey pott Rolling Nills Limjted” = passed 200k April 1983
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Debentures, Debenture Stoek or in Preference or Ordin-

ary Shares of the Company such shares being either fully
paid or partly paid or partly by each mode or in such
manner as may be thought expedient.

To purchase, take on lease, or otherwise acquire or
build or erect any additional works. blast furnaces,
warchouses, buildings, messuages, dwelling houses,
tenements and hereditaments or any estates, interest,
easements, rights, powers or privileges in or for the
same in the United Kingdom, and also to purchase and
acquire, ercct, fix and set up any plant, machinery,
fixtures, goods, chattels, materials and effects.

To purchase, lease or otherwise agquire coal mines, iron
mines or works or any other mines, mining grounds or
mincral hereditaments  and premises situate in the
United Kingdom or elsewhere abroad.

To search and praspect for and win and get and bring to
bank and import, expnrt and make metchantable, sell
and dispose of coal, iron ore, ironstone, fimestone, sand,
clay and all other metals, minerals and materials
whatsoever whether the same shall be situate in the
United Kingdom: or elsewhere abroad.

"To carry on in any cuntry of countries, place or plices
whatsoever all or any of tho trades or businesses
following or any operations incident thereto respectively
that is to say the riasufacture and sale of pig iron and of
iron both finished and unfinished of every sort, kind and
description and also of coppet, fead, tit, steel and also of
iz5n and steel goods and alt articles of utility of continésce
miatiufactited therelrom, and also to coat the sante with
2ine or uty othier metal or sitbstance or any other solation
or preparatior theteofs and ulso to galvanize and cotrus
gate ifon ot any other atctal and any atticles manufzetured
therefrom atid whetlier futnufactured by this Compaity of
by any other persot, cofporation ot asseciatiotiy and als6
to buys scil aiid deal in atiy of thie before mentioned goods;
aiid also to mantifictuee, sell; deal i and make all Xinds
of tubes, palvinized iron and iron und swel goods; also
to enamel iron and make all kinds of ehaniefied irokj also
to make gas, coke, gencrate, supply anid uss electticity
for lighting and other pufposes; and to cairy of the
business of General Factors and Merchants, Galvdnized
fron Manufacturers, Iron Founders, Brass Fouhders,

[




Tron and Sieel Merchants, Copynission  Agents and
Brekers, Engineers, Boier- Makess, Gas Makers, Coal
Owners, Coke Merchants, : Coke Makers, Wood and
Metal Workers, Brick Makers, Boatbuilders and makers
ﬂlf Carts and Wagons, Farmers and Quarrymen or any of
them, ‘

. () To purchasc or take in exchange or on lcase or to rent,
occupy or otherwise acquire cither in the United Kingdom
or elsewhere any lands, works, property or real or personal

estate whatsoever or rights in or over the same.

(G) To purchase the real and personal property and goodwill

of or any intcrest in any trade of & nature or characier

similar to or connected with any trade or business which
the Company is authorised to carry on also to make and
carry into effect any arrangement with respeet 10 the
union of interests or amalgamation in whole or in part
or for working in partnership with any other Company,
Corporation, firm or persons having similar objects oF
this Company.

(1) To apply for and acguire, purchase, obtain Jicenses for

or otherwisc obtain or get any patents of tights or

interest in patents, inventions, concessions, trade marks
and other rights and privileges of any kind and any
secret or other information as to any invention or
otherwise which may scem desirable or capable of being
used for any of the purposes of the Company and to
use, exercise, selly grant licenses of other interests in and
otherwise deal with and turd 1o account the property,
rights, privileges and informution SO acguired and
obtainad.

(1) To manufactitre, buy, adapt and prepare any materials,

appatatus, articles or things used of enpible of being

wsed for or in conncction with or iheidental to the
cartying on of the Compariy’s businesscs and to use, gell
or otherwise deal with and dispose of the sames

(i) ‘To construct any gas works, clecitie Tight works, watet
works, pohds; feservolis or watercourses, coke dvens,
qiid last or other furndces atid promote, make, provides
geqire; fake ofl jedse, dornise; works use and dispose of
yailways; trapiways and othicy roads and ways, bridgcs
and canials, telegraphic and teleplionic comniunicationt
foi tlie more convenicnt access {6 any patt or paris of
gttierwise for the bencfit of supposed betiefit of any

sropeity of the Commpany oF for afty othet puibose; and
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to contribute 1o the expense of comstructing, making,
providing, acquiring, working and using the sarge,

{x) To advance and lend money from time (o time either upon
or without mortgage or other security at such rate of
inferest and generally upon such terms and conditions and
in such manner as may be deemed expedient,

(1) To undertake and to carry into effect all such financial,
commercial, trading or other operations in conneetion
witk the business of the Company as may be deemed
expedient and to undertake, subscribe to or otherwise
aid any undertaking having for its purpose ecither
directly or indircctly the opening out of trade or making
experiments or investigations in conneetion with any of
the objects of the Company or any business carried on
by the Company. :

(M) To purchase, acquire, carry on and -evelop and to
promote and subscribe to any business works or unders
takings for any of the purposes aforesaid or offering
facilitics in connection therewith or any share or interest
therein and to pay for any business or property so
acquired in cash Debentures, shares or otherwise as may
be thought fit. And in taking over any business io
undertake any liabilities in connection thorewith,

(™) To grant pensions, allowances, gratuities and bonuges
to officers, ex-officers, cmployees or ex-cmployees of
the Company or its predecessors in business or the
dependants or consnections of such persons, to establish
and maintain or concur in establishing und maintaining
trusts, funds or schemes (whether contributory or nons
contributory) with a view to providing pensions or other
bertefits for any such persons as aforesaid, thejr depend-
ants or conncctions and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calenfated
directly or indirectly 1o benefit the Company or its
employees, and to institute and maintain any club or
othet establishinent o¢ profit-shacing scheme ealoufated
to dadvance the ifiterests of thie Compaiy or its officers
of efiiployces.

(0) To etiler into any contract with atty person or persots,
coiporation or corporatioiis of any association to regulate
the course of busitiess for tic purpose of ¢stablishing any
tarilf of prices or otlierwise, and to cotitribute out of the
Company’s fuiids to any associatioi of masters fof
protection against or for lessening or apportioning or
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sharing loss consequent upon strikes or combinations of
workmen, ,

]

(P) To register the Company or constitute or incorporate it
a5 an anonymous or other Society ip any country, and
to take all steps which may be negessary or expedicnt to
enable it to carry on business in any country,

(@) To borrow or raisc any amount of money, on any terms
and either upon or without any mortgyge, charge or
pledge of all or any of the undertaking, assets and
preperty of the Company both present and future and
both real and personal (inclusive of unpaid calls and
uncalled capital), and for the purpose of sxeuring
borrowed money or otherwise to exccute morigages,
issue at par or at a premium or discount morlgage or
other debsntures or debenture stock or any other
seeuritics payable oither to bearer or aiherwise, and
either redeemable, pueetual, or payable on demand or
at any other time or tinies, and based or secured an all
or any of the undertaking, assets and property of the
Company both present and future and both rcai and
personal, inclusive of unpaid calls and uncalled capital,
and to redeem and comtract to redeem any mortgages,
debentures, stock, or sceuritics, either at a premium or
a discount, and to sct aside and providz a fund or funds
for redemption thereof,

(Q@) To guarantee support or sccure whether by personal
covenant or by niorigaging or charging alt or any part of
the undcrtaking property and assets {present and future)
and uncalled capital of the Company or by both such
methods the performance of the obligations of and the
repayment or puyment of the principal amounts of and
premiums interest and dividsads on any sceusities of any
persont firm ot company including (without prejudice to
the gensreality of the foregoing) any company which is for
the time being the Company’s holdlag company as
defined by Scction 154 of the Companies Act, 1948, or
another subsidiary (as defined by the szid Seetion) of the
Company’s holding eompany or otherwize asearisied
with thie Compuiy in business,

() To scll, lease, let on live, dispose of of dtherwise turt 1o
acecutt; or make any arranyement for the developmieat,
workitg or disposal of or otherwvise deal with tlic whole
of any part of the business or groperty and undertaking
ad asscls of the Compaiy, of any share or interest
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therein, and to make and carry into efiect any arrange-
ments for amalgamation, or for carrying on business
iogether or in eonnestion with amy other Company,
corporation, person or persons, or for working any
other simitar or analogous nnderiaking, and on any such
sale, disposition or arrangement to acceps payment of
the purchase money, in whole or in part, in cash, shares,
bonds, debentures or any other securities of any other
Company, and subject to any restriction or condition as
to transfer or otherwise, and 1o pay any expenses in
connection with the formation of any Ccmpany
intended to take over the whole or any part of the Com-
pany’s property or business.

To buy, hold and deal with and dispose of stocks, shares,
bonds, debentures and obligations of any Cempany or
undertaking which shall be thought fit, whether involving
an unpaid Hability or not, other than the shares of the
Company itself, and to guarantee the payment of the
dividends, debts and liabilitics of any other Company,
Person or persons.

The issuing of any of the Shares of the Company as fully
paid up or partly paid up, and either at par or at a
premium.

The issuing of guaranteed and preference shares and
stock.

To allot the shares of the Company ciedited as fully or
partly paid up as the whole or part of the purchase price
for any property purchased by the Company, or in
pursuance of any contract in connection with the
Company’s business,

To pay all ot any of the costs and expenses of and incident
to thc promotion and formation of the Company,
including brokerage and commission for obtaining and
giaranteeing the subscription of capital and the acquisit»
jon by the Company of the businesses and assets refetred
to in paragraph (A) and the negotiations for the same.
fo doall ot any of the things aforesaid, either as prineipals,
cotilractors, agents of otherwise, and either alone of i
conjiinction with othiers, and eithier by or through agets,
sub-contractors or otherwise.

To caify on aty otheér busitiess and to do all such other
thifigs a3 ate iincidental ot conducive to the atiantment
of any of thc dbove chjects.
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4. The liability of the members is limited, .

5. The capital 9F the Cmnpzu;y";s £10,000, divided into 10,000
shares of £1 cac_h, with power 1, increase and to issuc the shares of
the original capital and all gl

] pil i :r shires for the time being forming
the capital (original or inerey:

: <) of the Company with such pre-
ferences and subject to such restrictions (as to capital, dividend,
voling, distribution of assets und olherwise), and in all respests upon

such terms as the Company may by jis Articles or ather regulations
for the time being in force delermine, and also with power to vary

from time to time the Compuny'y regulations in so far as may be

necessary to give effect to any suel preference, restriction or other
terms, '

)

Note: (s) By Osdinary Resolutions of the Compp d on_the 15th Moy, 1950, and
the 3lst July, 1956, the autluyjeml L0y, PASSE has been
increased fo 3120'000 divided im‘:'ml';.lmﬁhurc capital of the Company

) shares of £1 sach.
(ﬂ) I Spcclnl Resolution of the “!!mlmny assed on the 4th Scp[cmbgr' 1657,
’ CYnuso 3 (n) of the Memorandiiy D ) bove was substiiuted
for the then existing Clause 3 (1) ”'l‘i:l;ﬁ !i}.“uclatian s printed &
(c) By Special Resolution_ of thy ¢'upyns the .18th September, 1967,
Clause 3 ‘qq} of the M"m“””""”l!pl:f“};\sg?)?iglt]lagnas printed above was addoed
to tho thon cxisting Memoranding Association.



viii

WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agrae
take the number of shares in the capital of the Company set

opposite our respective names,

DajED this 29th day of October, 1897,

o Number of Sharcs
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIDERS, task:lr}:s Egy_ l?:cx:_:h
riber,
JOSEPH MASON One
of Tipton SiafTordshire ' Share,
Iron Master
BENJAMIN MASONM One
of Tipton Staflerdshire Share;
Iron Worky Manager
HARRY CLEWS One
of Woodward Street West Bromwich Staffordshire Share,
Pawnbroker »
HARRY SIDNEY PITT Cne
. of Ouakficld Stourbridge Worcestershire Share.
Colliery Proprictor
ALFRED LEWIS NORTH Oae
of Cakemore Langley Green Worcestershire Share.
Brick Manufacturer
GEORGE PERCY PITT One
of Brettell Lane Staffordshice Share.
Colliery Agent
WILLIAM HENRY MATTY One
of Langley Green Worcesterhsire * Share.
Colliery Agent

DAtED this 29th day of October, 1897.

WiTnEsS to the Signatures of

JostpH MAsoN, BENJAMIN MASON, Hawry Crews, HARRY
SiDNEY PriT, ALFRED LBWIS NORTH, Crorce Percy PiTT and

WitLiaM HENRY MATTY.

WALTER HOWARD BAKER,

Clerk with W, Stisktspeare & Co.,

Solicitots,
83 Colniore Row,
Bitiniiigham.

[PPSR
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THE COMPANIES ACTS 1948

COMPANY LIMINED BY SHARES

ARDPICLES OF ASSOCTATION
of

L]

THE DUDLEY POWT' ROLLING MILLS LI

(paopted by Special Resolution of the Company

e The

Regulations contained in Part I1

©iple A in the pirst Schedule 1o the
(ompanies Aot 1948 shall, except whe
the same 8Xe excluded or varled by ©
inconsietent with these Articles apply
4o the Company. Bxeept &8 otherwise
reforences herein o Regulations in
shall be congtrued a8 referrving o ¥
sontained in Ports I thereof.

are

2. The

pey

MITED

paseed 28th May 1980)

of

re
r

stated
mable A -
hose

following shall heve effect as an
ndditional regulations-

shares in ‘the initial and any invreased
capital shall be under the conirol O
Directors who muy classify, g110% or dispose
of or grent options over ‘the same bo
sons on such Lermg and in such nmanney a8
they think Tivs

£ the

guch

%,  Regulabion 55 in Part I of mabie A ghall .
ppply with the words "end pransreres’ deleteds
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Regulation 75 in Part I of Table A shall
not apply, and the following shall be
substituted therefor:i~ ‘

The number of Directors shall be not less
than two,

The proviso to Regulation 79 in Part T
of Table A shall not apply.

Begwlation 84 {2) in Part I of Table A
ghall not apply, and the following shall,
be substituted therefor:-

{2) A Director may vote, and may be
counked in the gquorum present;, at
the relevant meelting of the
Directors in respect of any contract
vy arrangement in which he is
intersgted, provided that he shall
previously have disclosed the nature
of that interest in accordance with
Regulation 84 (1) in Part I of Table
A and that the other Directors present
at such meeting shall not have resolved
o the contrary.

Regulation 856 in Part i of Table A from
"ong every director present to fthe end shell
not abppiy.

Regulation 87 of Fart I of Table A shall not
apply. The following regwlation shall apply :
in its placei-

The Directors may pay and 2gres 4o pay pensilons
or other retirement, superannuation, death or
disability bensfits or allowances to or to any
person in respect of any Director or furmer
Niprector who may hold or may have held any
executive office or employment under the
Compatly or any subsidiary company of the
Company or its holding company (if any) and
for ‘the purpose of providing any such pensions
or other benefits or allowances may contribute
46 any scheme or fund and may meke paynents
towards insurancés or trusts in respeut of
stich ‘persohn.

The fo-lowing regulations and parts of regulations
in Part I of Table b shall rod applys=

Regulations 89, 90, 91y 92, 93% and 94; Regulation
o6 from "bub Sc that" to the end; Regulation o7
% person appointed" to the end.
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The holder or holders of a majority in nominal
Vglue of such part of the iss&ed siare capiggi
of the Company as confeys the right for the
time being to attend.and vote at general meetings
of the Company may at any %ime or from time io
time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the
Registered Office of the Company remove any
Dmrecﬁgr from office or appoint any person to
be a Director. Directors so appointed, or
elected in accordance with Regulatiin 95 or
approinted under Regulation 97 in Part I of

Table A, shall hold office until removed from

or vacating office as provided in these
regulations. Directors shall not retire from
office by rotation.

In Regulation 97 of Part I of Table A the words
"the powers of the directors under regulation 95"
shall be replaced by the words "any other powers

of appointment of directors under these regulations®.

The following shall be added to the end of
Regulation 99 in Part I of Table A:-

, except that one shall, if there are no other
Directors present in the United Kingdom or
capable of acting »t the relevant time, (but
without prejudice to the powers of the Directors
under this regwlation to fix the quorum) suffice
a8 the quorum for a meeting of the Directors ror
the purpose of approving the registration of any
transfer of any share.

Tn Regulation 107 of Part I of Table A the last
sentence shall not apply, and the foilowing shall
be added, in substitution therefor, at the end of
the preceding sentencs:i-

v, which shall in any event be sutomatically
determined if the managing director ceasge from
any cause %6 bz a director.”

wr fOmw i, egulation shall apply in their place:-
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THE COMPANIES ACTS 1948 to 1981

COMPANY LTMXTED BY SHARES

SPECIAL RESOLUTION

of

THE DUDLEY PORT ROLLING MILLS

LIMITED

At an Extrsorvdinary Geneval Meeting convened and held ¢
at Headland House, Rew Coventry Road, Sheldon, Birminghem B26 3AZ

on Bth June 1984

the following Resolution was duly passed as a Special Resolution
of the Company.

SPECIAL “ESOLUTION

That the regulations get £urth in the printed document produced
to this meating, and for the purpose of identification signed by
ilkie Chalrman, hereof, be approved and sdepted as the Articles of
Assoeiation of the Company, in substitution Por, and to the exelusion

of, all the existing Articles thereof. .

uu.é;{iudaxuzﬁ»
aul%'ﬁ*n* anauan':‘?-‘ﬁ?ss

Chairman of the Meating
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THE GOMPANIES ACTS 1948 - 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE BDUDLEY PORT ROLLING HWILLS

(Adopted by Special Resolution of the Company paased on 6th June 1984)

1. The Regulations tontained or incorporated in Table A in the
First Schedule to the Companies Act 1948 ae amended by the
Companies Acts 1967 to 1981 (such Table baing hereinafter called
Table A) shall apply to the company save in so far as they are
excluded or varied hereby and such Regulations (save as so
exeluded or varied) and the articles hereinafter contained shall
be the regulations of the company.

2. The following shall nave effect s an sdditional regulationt~

The shares in tke initial and any incriased capitsl shall be under ,
the control of the Directors who may classifyy allot or dispose

of or grant options over the same to suc¢h petsons on such ternms

and in such manner as they think fik.

3. the lien conferted by Reguiation i1 in Table A shall attach also to
fully pald-up shures and the company shall also have a first and
paramounit lieh Gf ail shares, vhether Eully patd or not, standing
régisterod in the Hame &f any person indebted or under liabiliky to
the company, whathet he shall bz the sole reégistered holdey theveof
or shall be one of two 8¢ more joint holdefs, for all moneys presently
payable by him of his ectateé to the tcmpanys Regulation 11 in Tablé A
shall be iodificd accerdingly. i
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3.

6.

8,
9.

10.

11.

Regulation 22 of Table A shall apply with the words "apd transferee™
deleted,

The directors may, in their absolute discretion and without assigning
any reason therefor, decline to register the transfer of a share,
whether or not it is a fully paid share and Regulation 24 in Table A
shall not apply to the company.

A resolution in writing signed by all the members for the time being
enticled to receive notice of and to attend and vote at general

meetings (or being covporations by their duly authorized representativas)
shall be as valid and effective 58 if the same had been passed at a
general meeting of the company duly convened and held, Any such
resolution in writing may consist of two or more documents in like form
each signed by one or more of such members.

Regulation 73A in Table A shall not apply to the company.

Regulation 75 of Table A shall not apply, and the following shall be
substituced therefor:-

The number of Directors shall be not less than tweo.

The provise to Regulation 79 of Table A shall not apply.

‘Regulation 84 (2) of Table A shall not apply, and the following

shall be substituted therefor:=

(2) A Director may vote, and may be counted in the quorum
present, at the relevant mesating of the Directors in
respect of any contract or arrangement in which he ig
interested, provided that he shall previously have disclosed
the nature of that interest in accordance with Regulation 24 (1)
of Table A and that the other Directors present at such meeting
shall not have resolved to the contrary.

Regulation 86 of Table A from "and every director present® to the
end shall not apply,

Regulation 87 of Table A shalil not apply. The following regulation
shall apply in its place:~

The Girectors may pay and agrée to pay gratuities, pensions or otheyr
retiremént, superatinuation, death or disability benefits or allowances
to or to any person in respéct of any Directsy or former Divector
who may hold or may havé held any erecutive office or employment

ufider the Company o any subsidiary company of the Company o¥ ftg
holding company (1f any) dnd for the purpose of ptoviding any such
pensions or other benefits or allowances may centribute to 4ay scheme
or tund and may make payments towards iisurances ot LFUSES it redpett
6f such persons

Regiilation 88 in Table A shall be tead and construed as if the words
‘bécomes inéapable by reason of mental disorder; ilinsss s¥ injury
of managing and administering his property and affalis? wege
substitiuted for the words ‘beconesof unsound mind'.



13.

14,

15.

16.

17.

18,

The following regulations and parts of regulations of Table A
shall not apply:~

Regulations 89, 90, 91, 92, 93 and 94; Regulation 95 iiom
"but so that' to the enpd; Regulation 97 "A person appointed"
to the end.

The following regulation shall apply in their plagei~

The holder or holders of a majority in nominal value of such part of
the issued share capital of the Company as confers the wvight for the
time being to attend and vote at general meetings of the Company may
at any time or from time co time by memorandum in writing signed Ly
or on behalf of him or them and left at or sent to the Registared
Office of the Company remove any Director Efrom office or appoint

any person to be a Director. Directors so appointed, or elscted

in accordance with Regulation 95 or appointed under Regulation 97

of Table A, shall hold office until removed from or vacating office
as provided in these regulations. Directors shkall not retira from
office by rotation.

In Regulation 97 of Table A the words 'the powers of the directors
under regulation 95" shall be repluced by the words "any other
powers of appointment of directors under these regulations.

The foliowing shall be added to the end of Riégulation 99 of Table A~

y except that one shall, if there are no other Directors present
in the United Kingdom or capable of acting at the relevant time
(but without prejudice to the powers of the Directors under this
regulation to fix the quorum) suffice as the quorum for a meeting
of the Directors for the purpose of approving the repistration of
any transfer of any share.

Regulation 106 of Table A shall not apply. ‘The following regulation
shall apply in its place:-

A resolution in writing signed by all the Directors shall be as
effective as a resolution passed at a Meeting 6f the Directors
duly convened and hald and may consist of several documents in the
like form edch signed by one or more of the Directors.

In Regulation 107 of Table A the last sentence shall not apply,
and the following shall be added, in substitutieén therefor; at the
end of the preceding géntence!l-

i, which shall in 4ny event be automatically determined if the
managing director cease from any cause to be a director's

Trie following shall have effect as an additioral regulatiom:=
The Company fay destroy:-

(a) any share certificate which has been caricelled at any tiie
afrer the expiry of ohé year from the date of suck cancellatiosny



19.

signed for
passed at

(b}

(c)

C))

any dividend mandate or any variatien of cancellation
thereof or any notification of change of nume oF

address at any time afher the explry of tud yeays £rom

the date such mandate variation cancellation er npotification
was recorded by the Company;

any instrument of transfer of shares which has beeun
reglatered at any time after the explry of pix ycars
from the date of registrationj and

any othey document on che basis of which any entry in
the Register is made at any time after the expiry of
gix years from the date an entry in the Register was
Cirst made in respect of 1k}

ard 1t shall conclusively be presumad in gavoux of the Company that

evary

share certificate so destroyed was 2 valid certificate duly

and properly cancelled and that every {ustrument of transfer 0
destroyed was a valid and effective instrument duly and properly
registered and that every other document destroyed hereundar was o

valid

and effective document in accordance with the recovded particulars

thoveof in the books or records of the Company. provided always thati-

(3)

(11)

(441

the foregoing provisions of this Article shall apply oniy
to the destruction of a document in good faith and without
express notlce to the Company that the preservatiom of
such document was relevant to a claimi

nothing contained in this Article shall be constried &8
fmposing upon the Company any liability in respect of the
destruction of any guch document earliey than as aforesaid
or in any case where the conditions of proviso (1) above are
not fulfilleds and

references in this Article to the destruction of any dotument
{nclude references Lo {ts disposal in any manher s

Regulotion 156 of Table A shall not apply. The fellowing vegulation
ghall apply in 1ts places~

$ave and except 50 far as the provisions of this Avticle chall he
avoided by any provisions of the Companies Act3, evory Direttot,
Hanafger: officer and auditor of the Compaty shall be {udempifed
by the Sompany against all acrions, liabilities, ¢osts chargesy
{ugses; damapes and expenses {ncureed by them i the execution of
iheir dutles or supposed duties in thelr vegpettive officers

{dentification as the documett peferved to in thé“$§étiéi Hesolution
the Extraordindry Ganeral Mesting held on 6 Juiie 1954,

s oo
. PR L8 T
Ghiaitmah of the Heeting e p’f; v .é.’.éf‘:’é‘féfmsa
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TiIE_COMPANIES ACTS 124 7O 1881

sttt

EQNPBNY LIMITED BY SHARES

SPECIAL RESOLUTION

of

THE DUDLEY PORT ROLLING MILLS

LIMITED

B I o

At the Annual General Meeting duly convened and held at
Headland House, New Coventry Road,  Sheldon, Biprmingham

on 15th May, 1985 and being.a Meeting at which copies of the
Company 's accounts prepared under Section 1 of the Companies
Act 1676 in respect of the Company's accounting reference
period snded 29th DecembeXs 1084 were laid before the Company »
the following Resolutlon was duly passed as a Special
Resolution of the Company .

SPECTAL _RESOLUTTON

That in accordance with Section 12 (2) of the Companies Act
1981 auditors be not appointed.




Company No. 5U6TH
THE COHPAHFES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

OF

THE DUDLEY PORT ROLLING MILLS LIMITED

At a General Meating of sharcholdexs duly convenad and hald at
Kerdland House, New Coventry Road, Sheldon, Birmingham B26 3AZ on

Thurgday 6th December 1990, the following Rasolutions verse passed
ag Elective Raszolutions:

1. That pursuant to Saction 252 of the Companies Act 1985 the
Company hereby alects to dispense with the laying of )
accounts and reports bafore the Company in General Meating.

2. That pursuant to Section 366A of tha companies Act 1985 the
Comparly hereby elects to dispense with the holding of Annual

Genaral Meetings in 1991 and subsequent years until this
elaction is revcked.

)

Meebing




