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COMPANY LIMITED BY SHARES.

Application for a Certificate of Incorporation to be filed by a Company which does not
issue any invitation to the public to subscribe for its Shares. (Seet. 2 (3) of the Compnnies’

Act, 1900.) |

-

Name 6f proposed Company—

i p OB e tocs ol ;
PIIPY I _E%@_%Limited.

Pregented for filing by

U Y-S~ - SR




P

- [ « - ‘?’
Application by the Subseribers to the Memorandum of Associobtion of* i éi—'-?—

; Jfg‘&%ifé%’& m@mf@awm£~€}e«q«ua PR

oo . me. o o Company, iaimitesd,

. TS TN etpr—— e e
e N e

' Ihcorporation as a Limited Company under the Companies' Acts, 1862 to 1900,

| being & Company such as Is specified in section 2 (3) of the Companies’ Act, 1900, and which

' Goes: not, issue any invitation to the public to subscribe for its Shares, for a Certificate of

We, the several persons whose names are subséribed, hereby declare that. Jhe
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e e e et — Oompany Limited,

whose Memorandum of Association is delivered herewith, does not issue any invitation to the

public to subscribe for its Shares.
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Drczanamior of Compliance with the requisitions of the Companies’

Acts, made pursuant to 8.1 (2) of the Companies’ Act, 1900 (68 and 64
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Limited, and That all the requisitions of the Companies’ Aocts in respect of
matbers precedent fo the regisiration of the said Company and incidental
And 1 make this solemn Declaration
conscientiously believing the same to be frue and by virtue of the provisions

: of the ¢ Statutory Declarations Act, 1835.”
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STATEMENT of the Nominal Capital made pursuant to s 112 of 54 and 55

Viet., ch. 89, Stamp Act, 1891, as amended by s. 7 of 62 and 63 gs:’E?' %ﬁ%’ 3?%% ce Act,

1899). (Nore—The Stamp Duty on the Nominal Capital is Five Bhillings for evedy £100
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or fraction of £100.)

This statement is to be filed with the Memorandum of Association, or other Document,

when the Company is registered.
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" The British Chilled Roli and

. Engineering Company, Limited.

Incorporated 1907.
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CERTIFICATE OF INCORPORATION.

—

- T hereby certify that * True Bryrisn Crurrep RoLL AND IUNGINEERING Conraxy, Limrrep,”
is this day Incoporated under the Companies Acts, 1862 1o 1900. .
Given under my hand at this day of One

Thousand Nine Hundred and

(Sgd.)
Rogistrar of Joint-Stock Companies.
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Memorandum of Fssociation éw '

or

The British Chilled Roll and

Engineering Company, Limited.

"The name of the Company is
«rne Brirsn Cinen Roun avo Exaiweserine Cospany, Lisiren.”

The Registered Offie of the Company will be situated in England.
"The objeets for which the Company is established, are:—

(1). 'To adopt and carry out an Agreement between CnARLES Ronerr Hemivaway,
of the one part, and llamey Brouks Toy, of the other parl, dated the lst
day of June, 1007, and an Indenturo of Iease, dated the 28th day of May,
1907, und made hetwees Joux Winson Warson, of the one part, and the
said TTanry Brooxs Toy, of the othor part, as Trustec for the Company.
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(M. To

carry on irade or business as Tron and Steel Foundors and Engineers, Salt,
Pricl, Cement, and Chemical Manufacturers, makers of all kinds of
Chilled and Grain Rolls, and Makers, Builders, and Manufacturers of all
kinds of TRolling Mill Machinery and Electrieal Plant, and of Iron and
Steel Bridges, Girders, Roofing, Tanks and Boilers of all kinds, Gas and
Oil Rivited Tubing, Tubes, Stills, Shafts and Shafting, Steam, Gas, and Qil
Engires of all descriptions, and all and every manner of work in Melals,
nlso tioof Builders and (eneral , Constructors of Tron and Steel Work,
Tron snd Steel Masters and Manufactirers of Iron, Steel, Brass, and other
Metals in all their branches, Brass, and Metal Founders, Torge Masters,
Blacksmiths, Builders and Constractors of Waggons, Carriages, Tocomotives
and Engines, and Machinery of all kinds, Galvanisers and TEnamellers,
and Machinery and Gcneral Agents, and in general the production,
manulactare, and sale of all metals and all manner of metal articles.

acquire by purchase, fon, lease, or otherwise, for any consideration, payahble
partly or wholly in cash or pardy or wholly in shares or debentures of the
Company, lends, buildings, works, mills and erections of every description,
to ercol mills, works, factories, warehouses, dwelling houses, and all manner
of buildings, and to maintain, manage, alter, enlarge, develop, and improve
the mills, works, [actories, warehouses, dwelling houses, and other Duildings
of the Company, and to acquire any other rights in relation to the Jands and
buildings of the Company, which may seem desirable to he acquired.

acquire by purchase, lease, hive, exchange, license, or otherwise, for any
consideration, payable partly or wholly in cash or partly or wholly in shares
or debentures of the Company, any mines, or any interesls in mines and
minerals, or any mining or mineral vights in lands in Great DBritain or
Ireland, or in any colony or foreign country.

prospect, explore and work, develop and mainlain, the mines, minerals, and
other mining and mineral rights of the Company; and o carry on mmd
conduct in all its hranches the business of raising, working, mining, smelling,
rofining, producing, manufacturing, coking, and selling of iron, coal, lead,
copper, tin, sult, elay, and other ores, metals, minerals, and mineral substances;
and selling, barlering, or otherwise disposing of or dealing with the oves,
metals, minerals, and other substances and products raised from the properly
of the Company or otherwise acquired.

construet, or aid in and subscribe towards the construction, maintenance and
improvemont of railways, tramways, roads, reservoirs, mills, aqueduet, gas
works, electrical works, telegraph and telephone lines, canals, water coux':es,
piers, wharves, and other works which muy be deemed convenient or

oxl.)ed..ienb for the purposes of the Company, and 1o erect dwellings and other
buildings and works.

render the works,‘mills, factories, mines, lands, properties, and rights of the
Company Produchve by carrying on any of the operations herein before and
after mentioned, or {o let, soll, develop, mortgage, deal with, or otherwise
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(10). To

(11). To

(12). To

(18). To

dispuse of the same or any part thereof, or to grant any right over or leaso of
the same or any part thereof, or otherwise manage the same, as shall from
time to timo bo considers most advantageous to the Company.

establish branches and to appeint Agents to assist in the cenduet or extonsion
of the business of the Company either in the United Kingdom or elsewhere.

acquito, by purchase, license, or otherwise, and to exercise use and patent
rights or protection in any part of the workd for any invention, and to disclaim,
alter, or modify, such patent vights or, protection, and also to acquire, use,
and rogister, trade marks in relation to any business or businesses for the
time being carried on by the Company.

obtain protection for, and lo patent in any part of the world, any improve-
ment in volls, hoilers, machinery, or in any other appmatus or article
manufnctured by orv in any process of manulacture or otherwise of the
Compuny, to excreise and use such proteetion or patent, and to disclaim, alter,
or modify the same, to grant license to use and exercise any patents helonging
to the Company, and that for such royalties and considerations as may be
agreed on with the licensees,

acquire, or ostablish, or carry on any other business or trade which the
Company may consider desirable lo be carried on in connection with any of
the businesses of the Company, and that although of a different character
From that proposed to be acquired and carried on under the foresaid Agree-
mont und these preseuts.

pur¢hase, huild, or othorwise aequire, charter, hire, equip, sail, repair, let out
on hire, sell, and trade with steamships and other boats and vessels, and to
employ the same in the conveyance of passengers and goods, mnd otherwise in
business of shipowners and common carriers.

make and carry into effect traffic ngreements and other arrangements with
landlords, railway companies, shipowners, carrinrs, augl other companies or
Brsons.

(14). 'N'o purchase ox otherwiso acquire the whole or any portion of the husiness of any

(15). 'To

person or persons or company, also to mako and to curi®into cfect any
arrangement for the amalgamation in whole or in part with any company or
person or persons having the same or similar objects as the Company, or to
enter into partnerships or into any arrangoment for the sharing of profits,
union of intorests, or co-operation, with any person or persons or company
catrying on, or about to carry on, any business of a like nature to that which
the Compeny is authorised to carry on, or any business or iransaction which.
the Company may consider capable of heing conducled so as to, dirvectly or
indirectly, benefit the Company, and to lake or otherwise- acquire and
hold shares or stock in any such company.

sell the undertaking, or amy works, mills, {actories, mines, lands, properties,
rights, or interests of the Company, or any part thereo!, for such consideration
as the Company may think fil, and in particular, but without prejudice to said
generality for cash, shaves, slocks, debentures, or for other sccuritics of any
other Company.



(16). 'To take by subseription, purchase, or otherwise, an'd o 11?1(1 the sh‘are.sl 91‘ stocks
of any other Compuany than ihis Company, in which the liability of the
embers shall be limited to the amount of their stock or shares, whether

m N
Clompany be established in ihe United Kingdom or elsewhere.

sucl

(17). ‘To incorporale or register tho Company in any foreign country, or colony, or @)
place, and to take such other steps as may b(') ngcessary to give tl.le Coxnpnpy,
so fur s may he, the samo rights nnd privileges in any foreign couutry,
colony, or place, as are possessed by local companies or partnerships of a like -

charactor. K

(18). '"Po make, accept, endorse, and execuie promissory no'tcs, hitls ?f exchange, or

othor negotiahlo instruments, and to borrow and raise money in such manner (5)

as the Compruy shall think fit, including, but without prejudice to the ’

gonerality thercof, to receive money on deposit, and in particular, by the issue .

of mortgages, debentures, or dzbenture stocle, perpetual or otherwise, charged (26).

upon all or any of the Company’s property, hoth present or future,

including its uncuiled capital, if any, and vesting such property in Trustees

as scourity lor the money so raised, or for any other debt or obligation of the @7).

Company, which mortgages, debentuxes or debenture stock, may bo redeemed

by the Company beforo they fall due, at a premium, a8 the Company may see
. (28).
(19). To establish and maintain a Sinking Tund out of the capital or profits of the

Company for payment or redemption of any debenture debt of the Company,

and nlso a Reserve Fund or Funds for equelising dividends, to meet bad

debls, or for any other purpose the Company see fit.

(29).

(20). To promote any other Company or Companies for the purpose of acquiring or

working all or any of the works, properties, patents, or other rights and

liahilitics of the Company, or of advancing directly or indirectly, the objects

or interests of the Company, and to take or otherwise acquire and hold shares,

mortgages, debentures, or debenture stock, in any such other Company, and

to guarantee the payment of any mortgages, debentures, or other securities

issued by such other Company. (30)

(21). To amalgamate the Company with any other Company or Companies having
similar objects to the objects of the Company, and to accept the purchase
money or any part thereof in fully paid up shares, debentures, or debenture
stock, or other securities of such Company or Companies.

IV. Tt
1 " » .
(22). To sell, mortgage, or raise money on and otherwise dispose of any shares,

debentures, or seearities which may he taken or held by the Company under V. Tk
any of the loregoing provisions.

83). To remunerate any person or Company for services rendered or to be rendered in
or incident to the formation or registration of the Company, or in placing or
qssnsting to plaee, or underwiiling or assisling to underwite, or guammeeing
the placing or underwriting of any of the shaves of the Company’s capital,
present or futwre, or debenture or othor securities of the Company, or in or
about the formation or promotion of the Company or of uny other Company



(25).

(20).

(27).

(28).

29).

(30).

(51

which may be formed for the purpose of acguiring or working any of the
mills, factories, works, mines, lands, or any other rights or properties what-
aver helonging to the Company, or in or about the conduct of the business of
the Clompany or any other such Company.

To enter into any arvrangements with any Governments or othor authoritios
suprome, municipal or local or otheriise, that may seem conducive to the
Company's ohjeets or any of. thom, and obtaining from such (Governmentis or
authorities any rights, privileges and concessions which the Company mny
think it desirablo to obtnin, and earrying out, exervising, and complying with
any such arrangoments, rights, priviloges, and concessions.

"To distributo the property of the Company among the Members in specie.
+
"o aceepl the survender of the shares of the Company on any terms, and for any
considoration. .

"o lend out money with or without security, and on such terms as may seem
expedient.

To guarantee the payment of any monics, or the performanco of any contracis
liabilities, dutics, obligations or engagements of any Cowmpany, [lirm, or
person, and (o hecome liable or responsible for money, and to undgrtake
obligations of any kind and descxiption on such terms as the Board may
consider desirable.

I'o give pensions, gratuities, and donations, and in particular to any person in the
employment of the Company or engaged in any business acquired by the
Company, and the wives, widows, amilies, and dependants of any such
person, and to support and subseribe to any schools, hospitals, dispensaries,
and to any national, educational, scientific, literary, religious, or charitable
institution, and to public, general, or useful objects.

Doing all ov any of the above things in any part of the world, and as principals,
agents, contractors, trustees or otherwise, or Iy and through trustees, agents,
or otherwise, and either alone or in. conjunction with others, and that whether
or 1ot it be disclosed that such trustees, agents, or others aro acting for or ¢n
hehalf of the Company.

IV. The liabilities of Members is limited.

V. The Capital of the Company is £30,000 sterling, divided into 80,000 Oxdinary Shares

of £1 sterling each; with power to divide the shares in the capital for the time
heing into several classes, and lo attach thereto, respectively, any preferential,
deferred, qualified, or speeial rights, privileges, and conditions, with power to
inercase the capital ol the Company by the creation of new or additional shares or
stock, and to divide such new or additional shares or stock into soveral classes,
and {o attael therclo, respectively, any prefovential, deforred, qualified, or specinl
rights, privileges, and conditions, and with power, also, to reduce the capital of
the Company, und to convert ully paid shares into stock.

e e A T

NN



\ 44

We, the several persons whose names and aldresses are subscribed, ave desirous of
boing formed into a Company, in pursuance of Jbe M m,\orand m 4f Association, and we
respectfully agree to take tho number of Shares in/the Cupi\tal of the "Clnn_pa_.l;?r sot opposite
our respective names, ' \

Wy

Number of
NAMES,AADDKESIRS, AND DESCRIPTIONS OF SUDSCRIDERS, Shares takon by
Ao vach Subseriber,
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(REQINTERED)

18149

Hrticles of Zlssociation
30 ALURIO07

The British Chilled Roll and
Engineering Company, Limited.

Ir 18 AGREED AS FOLLOWS !\—

1. The regulations contained in the Table marked A in the first schedule to the
Companies Act, 1862, or in any other table issued under the provisions of the said Act in
substitution of said table A, shall not apply to the Company.

BUSINESS.

2. The business of the Company shall include the several objects expressed in the
Memorandum of Association, and shall be carried on by, or under tho management of the
Directors, subject only to sueh control of meetings as is provided for by these presents.

3. The Company shall forthwith adopt the Agreement and Lease mentioned in section
3, subsection 1, of the Memorandum of Association,

4, The Registered Olffice and Seat of Management of the Company shall be ai
{laverton THIl in the Counly of Durham, and the Dbusiness of the Company shall be
carried on there or at such place or places as the Directors may from time to time
appoint, and it is understood that the Company may proceed to' earry on business
although the nominal capital has not been fully subscribed.

CAPITAL AND SIHARES.

5. The capital of the Company shall be £30,000 sterling divided inlo 30,000 ordinary
ghares of £1 sterling each. ‘'he Board shall not proceed to allolment of, and no allotment
ghall ho made of, any share in the Clompany unless 50 per cent. of the ecapital has been
subscribed for, and the sum payable on application hag heen paid. This provision shall
not, however, apply to any allotment of shares subsequent to the first allotment.




6. On application there shall be paid to the Compan‘y, in respect of cach share applied
for, the sum of Zs. sterling, on allotment thern shall be paid {o the (:!ompany, on each share
so allotted, the further sum of 2. slerling, and t]]e halance as {he Directors slfu!l determine,
1f the eapital of the Company Do incrensed the Directors may make such provisions us may
scem to deein expedient for the issue of the new shares an(.] for payment Lllereol?.. Provided
always that any such new shares, whether Preference, Ordinary, or Defe‘rred, which may he
oreated as aforesaid, shall in the first place be olfered to and be at the disposal of the share
holders of the Company at the time in a rateable proportion, according to the shares
belonging to them, at par gr such premium as the Directors may determine ; and such
shares as may be refused to he taken by them shall then be ai the disposal of the Directors
and shall be disposed of by them oither among the other shareholders or the public on such

terms as the Directors may dotormine.

7. Any such new shares 80 created shall, excopt so far as is otherwise direcied by the
rosolutions of the Board authorising the creation and issue thercof, be subject to thess
presents, and any additions theroto or alterations thereon in the same way and manner as il,
they had been part of the original capital.

8. Tt the calls payablo in respect of any of the shares of the Company are not paid
Tofore, or on the day appointed, for payment thereof the holder for the time Deing of such
shares shall be liable to pay interest for the same at the rate of Ten pounds per centum
per annwm [rom the day appointed fer the payment thoreof to the time of the actual
payment.

9. "The registered mombers for the time heing shall he and continue associated [or the
objects of the Company, and the regulations lor the management of the Compuny shall he
in force and binding on such members.

10. Tvery shareholder shall be entitled to a certificate under the common seal speci-
fying the share or shares held by him and the amount paid or eredited as paid thercon,

11. If any such Certificate shall he worn out or lost, it may be renewed on payment of
such sum as the Board may from time to time prescribe, provided such evidence as the
Board may deem reasonable be afforded of the title of the party applying for renewal.

12. The Company shall not be bound to register any Trust and no Share shall be held

by more than one person unless they do so in the capacity of Executors of a deceased
Shareholder.

13. The Company shall not be bound by, or recognise, any equitable, contingent,
future or partial interest in any shave, or any other right in respect of any shave than su
absolute right theroto in accordance with these presents in the person for the time being
registered as the holder thereof.

14. Tfany Share shall come to stand in the name of two or more persons, the person
ﬁrat. named in the Register shall, as regards voting at Meetings, receipts for dividends,
service of notices and all or any other matters connceted with the Company, except the
transfer of such Shaves, he deemed the sole holder thorcof.

5] \ " r y : >
| ula. No person who shall change his name or place of abode or who, heing & {emale,
:qlfl dlln?(x]ly,lﬂﬂd no husband of such last mentioned shareholder shall be entitled to recover
any dividend, or to vote or receiva any notices or to do any other thing in connection with

L . . .
ﬂ,le Company until notice of tho change of name or abode or marriage be given to the
Company.



TRANSFER OF SHARES.

16. Subject to these Articles, any Member may transfer all or any of his shares by
instrument in writing, in forin hereinafter prescribed or to the like olfect.

17. Any Member, or the Trustees or lixeeulors of any deceased Member, may transfer
his shares to the wile, son, daughter, parenls, brother, sister, nephew or niece of such
Member, or decenserd Jomber, and that on such tevrms as such Member, or ihe Trustees or
Tixecutors of such decsased Member, may think fit.

18. As rogards trauslors or ghares to all other persons, any Memher, or the Trustees
or Execufors of any deceased Member, who desires to scll or transfer his shares, shall be
bound in the fivst instance to make written offer of the shares proposed to be sold or
transforred through the Secretary of the Company to his Co-Mombors at the price at which
he is propared lo sell them, and his Co-Membors shall be ontitled to a period of one
month ta decide whother they will purchase at that price. If, upon the expiry of that
time, his Co-Mombers shall not have intimated to such Member throngh the Seeretary as
aforosaid their acceptance of the said shaves at the same price, such Member shall then
(subject to the provisions of Avticles 20 and 21 horeof), be free to scll his shares to any
persou at the price ab which he shall have so olfered thowm, or at any higher price, hut not
at auy less price, until he shall have again offered his shares af such less price, and for the
game poriod ag helore, to his Co-Mombers.

19. Unti! otherwise determined Dy speeial resolution, all suc]} shares shall be offered
{o Members holding more than twenty shares as nearly as may be rateably in proportion to
tho number of shaves held by them respectively, and so that any shares olfered to, and not
accepted by, Members shall be offered to the other Memhers, and so on, {o the intent that
as far us may be those Members who are willicg to lake the shuves shall he entitled to do
so in such rateable proportion as aloresaid.

20. The Board may veluse to register the transler of any shares, whether paid up or
not, made by any person, in any case where they shall consider the proposed Transferce to
Be an irresponsible porson or that the Transfer will not bo conducive lo the interests of the
Clompauy or that the Tyansferee is o persou whose Association with the Company would he
prejudicial to the Company.

91, The Board may also decline to xegistor the transfer of a share on any of the
following grounds i—

(@) 'That the Lransfer has not been ofteeled according to the Regulations of the Company, or
is contrary Lo any express Agreement made on the issue of any share or any lransfor
thereof.  Provided that this shall not oblige the Dircctors to tuke notico of any

agreemont they do nob deom beneficial to the Company.

(6} That tho Lransferco is a person unable to pay calls, or is a person whose iuterest in the
business exeried on by the Company, or any business of the same, or n like nature,
renders it undesivablo in the opinion of the Directors that he show)l be a member, or

is otherwise reagonably objectionable.

{¢) Ihat the Transforor is indebled or under any linbility to the Company.

T
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99 The "Pransfer of any shaves of the Company shall be signed by the Transferer and

the Transferce and the Transforer shall remain tho holder of sucl: share until the nawe of
the I'ransfereo is entered i tho Register in respect thereof.

93, Shares of the Company may bo transferred in the following form or as near
thereto ns circumstances permit:i— ‘

« I, AB, of in consideration of the sum of
£ sterling, paid to me by G, of do hereb.y transfer to the said
.1, tho share (or shares) numbered standing in my name in the Books of The
British Chilled Roll and Engincering Company, Limited, to hold wnto the said C.D., his
oxecutors, adiuinistrators, and assigns, subject to the soveral eonditions on which T held the
same ab the time of the cxecution hereof; and T, the said C.D., do hereby agree fo tako tle
said share (or shares) subject to the samo conditions.  As wilness our hands this

day of
TRANSMISSION OI' SHARES.

94. The Company shall keep a book to be called the Register of Transfers, and
therein shall be fairly and distinctly entered the particulars of every share, and the full
names and designations of the proprietors thereof ; and thereaiter shall also, fully and fairly,
be entered the particulars of every transfer and transmission of any share, and tho book
shall be, from time to time, authenticated by having the Company seal affixed thereto.

95. The T'ransfer Books shall be closed during such pericds immediately preceding
each meeting as thé Board may direct.

96. The Executors or Administrators of a deceased Shareholder shall alone he recog-
nised by the Company as having any tiile to his Share.

97. Any person becoming interested in a Share in consequence of the death or bank-
ruptey of any Shareholder, or by any lawful means other than by transfer, in accordance
with these presents, may, upon producing such evidence as the Board may think sufficient,
either be registered himself as the holder of the Shave or elect to have some other person
nominated by him and approved by the Board, registered as such holder, and if he shall
elect to have such nomince registered he shall grant to his nomineo a transfer of the Share

and until such transfer be registered he shall not be freed from Lability in respect of the
Share.

98, Every transmission of a Share shall be verified in such manner as the Directors
may require, and the Company may refuse to register any such transfer until the same e
by, 5o, verified. lo :

' .29. There shall be paid to the Company for the registration of every transfer or frans-
mission of such Shares a {ee of 2s. 6d. sterlivg.

FORTEITURE OF SHARLS.

. 30. Ttany Member shall fail to pay any eall or instalment by the time appointed, together
wich the interest and expenses (hat may have accrued thexcon, the Board may at any time
thercafter, during such time as the call and interest remain unpaid, give notice to such
member that if the call, together with the interest and expenses that may have accrued
thereon, be not paid within a period to be named therein (boing niot less than fourtesn days
ailuar the. date of the notiee) the Share ov Shares in respeet of which the call has been made
will e liablo to Do forfeited : and if the call and intercst and expenses o not paid withis
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such period, the Board may at any timo thersinafter, and without further notico to the

momber, and before the call, intorest and expenses ave paid, declare the said Share or Shares
forfeited Ior the benefit of the Company.

31, The forfeiture of a Share shall involve the extinction, at the time of forfeiture, of
all interest in and all elaims and demands aguinst tho Company in respeet of'such Share,
andl all other rights incident to such Share including tho right to any unpaid dividends
therecon,

32, A Corlificate undor the hand of two Dircetors, that a Share hag been forfeited in
pursuance ol these presonls and stating the time when it was lorfeited, shall bo conclusive
ovidence of such forfeiture.

33. Nothing in these Articles contained shall be held as limiting or restricting in any
way the right of the Company to pursue lor and obtain payment of any calls in arrear,
interest and exponses, due in vespect of any shave rom the registered holder thereof for the,
time being.

34. The Board may, at any time, nccopt the surrender of any Shares from any Share-

holder desirous of surrendering them, on such terms as the Directors may think fit.

35.  Any Share so fovfeited shall he deemed to he the property of the Company, and
may be disposed of in such o manner as the Directors think fit,

36. An entry in the Minute Book of the Company of the forfeiture of any Share, or
that any Share has been sold to satisfy a lien of the Company, shall be sufficient evidence
as against all persons entitled to such Shave; that the said Share was properly forfeited or
sold, and such entry and the receipt of the Company for the price of such Share shall
coustitute a good title to such Share, and the name of the purchaser shall be entered in the
Register as a Member of the Company, and he shall be entitled to & Certificate of Title to
the Shave, and therenpon he shall be deemed the holder of such Share discharged from all
calls due prior to such purchase, and shall not he hound to see to the application of the
purchase money. The remedy of the former holdor of such Share, and of any person
claiming under or through him, shall be against the Company, and in damages only.

MEETINGS OI' SHAREHOLDERS.

37. The first Ordinary Meeting of the ’Can‘iﬁmy shall le held at such time, not being
moro than three months after the registration of the Company and at such place as the
Boayd may determine.

38. Subscquent Ordinary Meetings shall bo held at such time and place as may be
preseribed hy the Company in (eneral Meeting, and if not <o prescribed, then at such time
and place as the Board may dotermine; and one Owdinary Meeting ab least shall be held
annually.

20, 'Tho Divectors way, whenever they think fit, call an IExtraordinary Meeting, and

they shall also do so upon a requisition in writing hy one or more Sharcholders holding in
the uggregoto not less than 4000 shares.

A0, Any requisition so made by the Sharcholders shall oxpress the object of the
Mesting proposed to be ealled and shall be left at the Registered Olice of the Company.

e e T —
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41. Upon the receipt of such requisition the Directors shall forthwith convene an
Extroardinavy Meeting, and il they negleet to uo so for more than one m_onth from_ the
leaving ol the requisition the requisitionists may themsolves convene the Meoting; provided
always no resolution passed at such Meoting shall be binding on the Company, unless and
until the sume be confirmed by the secoud Extraordinary Meeting, which the Directors
shall bo bound to convene within one menth, and failing their doing so, the reguistionists

may themselves convene the Meeting for the purpose.

49, The Company may from timo to timo, by special resolution, alter or mako new
provisions in lieu of or in addition to these presents.

43. Tight clear days notico of overy Meeting, specilying the place, time and bour of
Meeting, and the objects and business of the Meoting shall be given by intimation addressed
to each Shareholder and sent through the Post Offico, and shorter notico may be given with
the consent in writing of 2ll the Shareholders.

44. The Chairman of the Board of Dircctors shall preside at every Meeting, but if
thore is no such Chairman, or il at any Meeting he shall not be preseat at the time for
holding the same, or if he shall be unwilling to act as Chairman of the Meeting, the
Directors, if any present shall choose one of their own number to he Chairman of the

Meeting,

45. Tf at any Meeting, the Chair shall not be taken by the Chairman of the Board of
Divectors or by a Director, at the expiration of half-an-hour, from the time appointed for
holding the Meeting or if hefore tho expiration of that time, all the Directors present decline
to take the Chair, the Shareholders present shall choose one of their own number to be
Chairman of the Meeling.

46. The Chairman of the Meeting may, with the consent of the majority of the
Shareholders present, personally or by proxy, at each Meeting, adjourn any Meeting from
time to tine, and from place to place, as he may think fit, but no business shall ho
transacted at any Adjouwrned Meeting other than the Dusiness left uniinished at the
meeting from which the adjournment took place, due intimation of ench Adjourned Meeting
being given to the absent Sharoholders.

47. Tvery motion submittéd to a Meeting shall be carried by a majority of votes, and
in case of an equality of votes the Chairman shall have a casting vote in addition io
his own vote.

48. A declaration by the Chairman of any Meeting that a resolution has heen carried,
shall he conclusive, aud an entry to thal cffeet in the books of proccedings shall De
suflicient evidence of the fact, without proof of the number ar proportion of votes
recorded in favour of or against such resolution, unless a member present at such Meoting
shall crave a serutiny of votes, which the Chairman shall he bound to allow, he, and
the party craving (he seruliny each nowinating one of the members of the Company as
scrutineers, who shall at once proceed with their duties and report lo said Meeting, or
an Adjourned Meeting, the result thereof, ~

49. '.1‘!19 proceedings of any Meeting, and all resolutions and decisions of such Meeting,
shall be valid and binding on the Company,

VOTES OF SHARBIOLDERS.

50. Evax:y Sharehelder shall, subject to the provisions contained in article 46 hereof,
have one vole in respect of each and every sliure hold by him in the Company.
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N h{q . It m{) F l.mmholdex shall be o lunatie, or is otherwise disqualified, he may vote
yte '|\ \ 111 {): ' L:ll}ls or othor legal gnavdiaw, and if any Sharehohler be a minor he may

vote by his guardian, tutor, or curator, or any one of thom if more thanr one, and if any

L] - . . sy . . . . "y .
Bh.m.}hol(lel be o married woman sho may authorise, in writing, her hushand to attend all
maetings and to vote on lier behalf,

52. No Sharcholder shall be entitled to vote, or to he presunt at any Meeting in
{'a‘fjpcct of any Rhare 1}31(1 by him, alone or joiutly, whilst any call due from him, alene or
jointly, remains unpaid thereow, and no Member shall ho entitled to vote in respeet of any
Shave that he has acquired, othorwise than as the represeniative of a decensed Shareholder,
at any Meeting held after the expiration of fwo months from the registration of the Company,
unless he has been registored as the owner of the Share in respeet of which he claims to

vote, lot at least two months previously to the time of holding the Meeling at which he
proposes o vole, .

53. Votes may boe given personally or by proxy, but evory proxy shall be appointed in
writing under the land of the appointer; and every sueh proxy shall be lodged with the
Secrotary at the Registered Oflico of the Company at least 48 hours hefore the Meeling at
which it is to be used.

54. Mo person shall act as proxy unless ab the lime of appoiniment he shall be a
Sharcholder, and qualified to vote as such, but that always subject to the provisions of
Avrticle 52 of these presents,

55. No objection shall e made to the validity of any vole except at the Meeting at
which such vote shall be tendered, and every vote not disallowed at such Meeting, or by the
serntincers, shall be declaved valid for all purposes whalever.

DIRECTORS.

56. It is hereby provided that the Board of Directors of the said Company shall
consist of not less shan three or more than seven Members, any three of whom shall form &
quorum; and that the remuneration to he paid to the Directors shall be fixed and determined
at the First Ordinary General or Statutory Meeting of the Company and from time to time
thercafter; but for the [uture or prospeetive yonr's working the said remuneration may be
reviewed and altered at the Ordinary Amnual Meeting of the Company. ‘The remuneration
of the Managing Director or Directors, shall, unlex , the same be fixed at & General Meeting
of the Shareholders, be such sum or sums, including or excluding, commissions on profils
or dividends and others as the Board of Directors shall from time to time determine. The
Directors shall also be paid their reasonable "El:zjf\‘fclling, liotel, or other expenses properly
sneurred in attonding all Meetings of the Board and of the Company,'and t!ley shall als':o be
piad their whole outlays and expenses properly incarred in connection with the business

of the Company.
The soveral persons hereinafter named shall be the first Directors of the Company,
that is to say :—
(1) PHIOMAS DAVIE, residing at Kenilworth, Coathridge.
(2) HARRY BROOKS TOY, residing ab Oukdene, Saltburn by the Sea.

(3) EHUGH SYMINGTON DAVIE, residing at Kenilworth, Conturidge.
() ALFRED ERNEST THOMAS, residing ab Ormesby, King's Norton.

57. Any casual vacancy ocewrring in the number of Dircctors may be fifled up Dy the
Board .but any person so chosen shull retain his office only so long as the Director cuu.::mg
? P L . ) . . » 3 H
the va::atlcy would have yetained the same; and subject to confirmation at the succeeding

(leneral Meeting.

oy
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58. At the First Ordinary Meeting in 1908, and the First Ordioary Meeting in evory
subsequent; year one of the Directors for the time being shall retire from office, but shall be eligible

for te-election. .

50. The Director who retires from office at the First Ordinary Meoting in 1908, shall, unloss
the Divectors otherwise arrange amongst hemselves, be defermined by ballot, and in every
subsoquent year the Director to retiro shall bo the ono whose nume stands highest on the list of

Directors.

0. The qualification of a Director shall bo the holling of 500 Ordinary Shares of £1 each of
the Company iu his own right. No person not being & Diroctor of the Company at the time of the
First Ordinary Meeting in 1908, shall be cligible to the office of Director unless he shall have held
Lis Shaves ab least two months noxt preceding tho day of election, provided always that any Director

vetiving by rotation shall be deemed cligible to be re-blected.
POWERS Ol DIRECIORS.

61. "The manngomont of the business of tho Company shall be vested in the Dircctors, and the
Directors, in addition to the powers and authorities of these presents expressly conferred upon them,
may ‘oxerciso all powers and do all such acts and things as may bo exercised or done by the
Company, and are nob horeby or by stututo expressly directed or required to be exerciscd or done by
the Company in General Meoting, but subject novertheless to the provisions of the Statutes of theso
prosents, and to any regulations from time tu time mado by the Company in Genernl Meeting ;
provided that no regulation so made shall invalidate any privr ach of the Directors which would

have been valid if such regulation hud not been made.

62. Without prejudice to the genoral power conferred by the Lt preceding clause and the
other powers conferred by theso preserfls, it is heveby expressly declared that the Divectors shall

have the following powers, that is to suy, power i—

(v) o pay tho costs charges and oxponses preliminary and incidental to the promotion,
formabion, cstablishment and registration of the Company including the expenses
preliminary to and of the prepuation and examination and carrying into effect of the

agreement menbioned in clouse 3 hereof,

(b) To purchase or otherwise nequire for the Company any property rights or privileges which
the Company is autherised to ncquire, ab such price and generally on such terms and

conditions as they think fit.

(¢} At their discrction to pay for any rights acquired by, ov serviees rendered to, the Compuny
cither wholly or partinlly in cash or in shares, stock, bonds, obligations, debentures,
debenture stoek, mortgages, serip or other securities of, or belonging to, the Company,
and any such Sharcs in the eapital of the Compuny may be issued either as fully paid
up, ov with such amount credited us pnid up thereon us may be agreed upon,

(d) To secure tho fulfillment of any Contracts or Engegements entored into by the Company
by mortguge or churgo of all or any of the property of the Company and its unpaid
Oapitol for the time being or in such other manner as they may think fit,

¢} Toappoint and ab their diseretion r ; [ i i

(e} pr ' eretion remove or suspend such managers, secretavies, officers,
clerks, agonts, and servants for permanent, temporay , or speeial services as they may
from time to time think fit and to determine their powers and dutics and fix their
wainvies or emoluments and to require seeuriby in such instance and to such amounts as
they may think fit,
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‘0 appoint any person ov persons to acgept and hold in trust for the Company any pro-

perty belonging to the Company ov in which it is interested or for any other purposes
and to execute and do wll

such deeds and things as may bo requisite in relation to by
such trust.

{9) To institute, conduct, defend, compound, or sbandon any legal procecdings by or against
tho Company or its oflicers, or obherwise concerning the affairs of tho Company or its
oflicers, and also to compound and allow time for payment or subisfaction of any debts
due to aud of any claims or demands by or agningt the Company.,

{4) To rofer any claims by or against the Compuny to arbitration and to observe and to
perform the awards,

(i) To make and givo receipts, roleases, and other discharges for monoy payeble to the
Company and fer the claims and demands of the Compuny.,

(7} To determine who shall bo entitled to sign on behalf of tho Company, bills, notes, recoipts,
neceptances, indorseents, cheques, veleases, conbracts, and all other documonts,  Lbut
uo such documents shall bo signed by less than two Directors of the Company or by
one Director and the Scevotary,

(4) To exceuto in tho name and on bohalf of the Company, in Envour of any Dircetor or othor
person who shall ineur, or be sbout to incur, any porsonal Lability for the boneflb of
the Company, such as mortgages on the Company’s property (present or future) as they
may thinl fie, and wny such movbgages muay contain o power of salo and such other
powers, covenants, and provisions, ns shall bo agreed on.

(&) To give to any oflicer or other person employed by tho Company a commission on the profits
of any particuler business or transaction, or o ¢commission on, or shure of the general
profits of, or on the dividends pnid by the Company, and such conunission or share of
profits shall bo treatod us o purt of the working expense of the Company.

() Before recommending any dividend, to scb aside out of profits of the Company such sums
' as they muy think proper as a fund or funds for &Il or uny of the follewing purpescs,
vig, A TRosetve Fund to meot conbingoneies, & Specinl Bud Debt Fund, o Fund for
IEqualising Dividends, a und for ropairving, improving, meintaining or enlarging the
works or nny of the properby of the Company, or such other Funds as the Divectors
shall in their absolute discretion, from ime to time think conducive to the intevests of
the Compuny, and to invest the several sums so seb aside upon suclt investments and
goeurilics as ave authorised by the Memorandum of Association of the Compuny, other
than in the businesses of this Company, z}nd from time Go timo to deal with and vary
such investments and dispose of oll or any part theveof which may from time to time

be required, in the businesses of the Company or otherwise.

) Trom timo to time to make, vary, and repeal bye-laws for the regulution of the husinos.ses
of tha Company, its ofiicors and servants, or mcm-bcrs of the Compuny or any sccti-u)n
thercof, pruvidecl only that no byelaw or regulntion slfa,ll bo made under t'he fore-going
which would amount to an addition to or an alterntion upon these Articles as could

only legally be made by o Speciul Resolution passed and confirmed in accordance with
o

Sootions 50 and B1 of the Compunies’ Act, 1862,
To enter into such newotations and contracts, and recind and very all such conbracts, and
o
’ ceeute and do all such acts deeds, and things in the name and on behalf of the
pxeeut (

()

Com
afores

pury 48 thoy may considor oxpedient for or in relation to any of the mabters
id or otherwiso for the purposes of the Company.
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PROCEEDINGS OF DIRECTORS.

63. 'ho Directors may meet together for the dispatch of business, adjomn and otherwise
regulate their Mectings and procecdings as thoy think fit. A Dircctor may ab any biwe, and the
Secretary, shell upon the request of a Director, convens a Meeting of the Directors, It shall
not b necessary to give notice of any Directors’ Meeting to any Divector who is not within the
United Kingdow. Questions arising at any Meeting shall be decided by a majority of votes,
and in cuso of an equality of votes, the Chairman shall have o seeond or casting vote.

64 The Directors may elect a Chinirman of their Meetings nnd determine the period for which
he is to hold office, but if no such Chaivman is elected, or if ab any Meeting the Chairman is not
prosent ab the time appointed for holding the same, the Directors present shall chooso somo onoe of
their number to be the Chairman of sueh Meeting.

65. A Meobing of Direcbors ab which a quorum is present, shull, for the time being, be com.
petont to exorcise ull ur any of the authoritics powers nnd dircctions by or under the regulalions of
the Compuny for the time being vested in or exorcisable by the Dircetors gencrally.

66. 'The Directors muy delegate any of their powers to Committees consisting of such member
or membors of thoir body as thoy think fit. Any Committee so formed shall, in the exercise of the
powers so delegated conform to the regulations that may from time to time be imposed on it by the

Dircotors.

67. Tho Mesbings and proceedings of any such Committee, consisting of two or more members,
shull bo governed by the provisions herein contained for regulating the workings and proceedings of
the Directors, so far as the same are applicable thereto, and are nob superseded by any regulations
made by the Directors under the last preceding Axticle,

68. All Acts done af any Meoting of the Dircotors or by a Committee of the Directors, or by

any person acting as a Direetor, shall, nofwithstanding that it shall afterwards be discovered that
there was some defect in the appointment of such Directors or persons acting as aforesaid, or that
they or any of them are disqualified, be as valid as if every such person had been duly appointed
and was qualified to be a Director.

69. A resolution in writing signed hy all the Directors, in the United Kingdom for the time
being, shall be as valid effectual as if it had been passed at o Meeting of the Divectors duly called
and constituted.

DISCOVERY OF SECRETS.

70. No Member shall be contitled to require or receive any information concerning the
Company's works, business, trading, or cuslomers, or any trade secret or seeret process of or usc;, d by
tho Company, beyond such information as to the accounts and business of the Company as is by
these presents, or by the Statues directed to bo laid before the Company in General Meeting, and
no Member shall be entitled to inspection of any of the books, correspondence, or documents of the
Company, or the works of the Company, except so far as such inspection is expressly autlorised by
the Stabues.

oy i ok B T R A T e e e At e sab S

|
¥
i
i
{
|
]
i
f
3

v

S A

s i i -

e a

e




17

INDEMNITY,

71, ‘Tho Directors, Auditors, Secretary,

and other Officers for the time being of the (ompany,
and the ‘Trustees (if any) for the time baing,

aoting in rolution to any of the affairs of the Company,
and every of thom and every of their heirs, oxeentors, administrators, and agsigns shall Do
indemnificd and secured hurmless out of the assets and profits of the Company from and agninst
all actions, costs, chavgos, losses, damnges, and expenses which they, or any of them, their or any of
their heivs, executors, or ndministrators, shall ov mey ineur or sustzin by or by reason of any act
done, concurred in or omitted in or about the exccution of the duties or supposed duties in their
respechive offices or trusts, excopt such (if any) as they shall incur or sustain by or through their
own wilful neglect ov defeulb respectively, and nono of Fhem shall ho answorable for the acts, recoipts,
noglects or defaults of tho other or others of them, or for joining in any receipt for the suke of
conformity, or for any Bankers or other persons with whom any moneys or effects belonging to the
Company shall be placed out or invested, or for any obher loss, misfortune, or damage which may
happon in the exeeution of their respective oflices or trusts, or in relation thercto, oxeept the snme
shall happon by or through their ewn wilful noglect or default respoctivoly.

MINUTES,

72, The Divectors shall enuse Dinutes to be duly entered in Books previded for the purpose:—

Of the numes of tho Dircetors and others present ab cuch Meeting of tho Directors or of

any Commititee of Diveetors,
Of the appoinbment of officors.
Of all orders made by the Direotors and Commitiee of Directors,

Of all resolutions and proceedings of Genoral und othor Mectings and of Meetings of the
Divectors, or Committeo of Directors.

And any such Minutes of any Meubing of tho Direotors or of any Committee, or of the Company, if
purporbing to bo signed by the Cheirman of such Meeting, ov by the Clhuirman of the next succeed-
ing Mooting shall be reccivablo as prima faciz evidenco of the matters stated in such Minutes,

LOCAYL, MANAGEMENT,
E T
73. The Dirvectors may, from time to time, provide for the management and transuction of the
affairs of the Compeny abroad in quch manner as thoy think fib and the provistons contained in the
threo noxt following clausos shall bo without prejudice to the general powers conferred by this clause.

74, The Dircctors from time to time, and at any time, may establish eny local boards or

agoncies for manuging nny of tho affairs of the Company abrond and may appoint any persons to
'$ or x their romuneration, The Directors

bo members of such local board, or managers or agents and fix & !

b any time may delegate to any person so appointed any of the powers,

from timo to time, and & ' : -
thorities and discrotion for tho timo being vested in the Directors, and may anthoriso the mewmbers
aulhor HE

for the time boing of any such local board or any of them to fill up any vacancies bherein, and to ach
(—]

bwithstanding vecancies, and any guch appointment or delogation may bo made on such torms and
nobwi ‘

I conditions as tho Dirvectors miy think fit, and tho Directors may ab any time remova
o such ¢ &

subjoot ¢ 1 and vary any such delegation,

a1y person 0 appointed snd may annu
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76. The Directors may at any time, and from time to time, by power of attorney, under the
vsons to bo attorncy or attornies of the Company for such purposcs,

sonl, appoinb any person or pe
vested in or exercisable by

and with such powprs, authoritics, and diseretions (not exceeding thoso
the Dircetors undor these presents) and fov such period and subject to such conditions, as tho
Directors may from time to time thinl fit, and any such appoinbment may (it the Directors think
fit), be made in favour uf tho Members, ov nuy of tho Members of any local board ostablished as
aforesnid, or in favour of any Compeny, or of the Membors, Dircctors, Nominees or Manager of any
fluctunting body of persons, whether nominated directly or indircetly by the Directors, and any such
power of attorney may contain such provisions for the protection or convenience of persons dealing
with such attornay o nttornies us the Directors muy think fit.

76, Any such dolegates or atlornics as aforesaid muy be suthorised by the Directors to sub-
delogato all ov any of the powers, authoritios, und discretions for the time being vested in bhem.

SEAL, &o.

77. 'Phe Divectors shall provide for the sufe castody of the Seal of the Company, and the Secal

shail never be used except by the authority of the Directors previously given, and in the presence of

pwo Divectors ut least, who shall sign every instrument to which the Seal is aflixed, and every such
instrumont shall be countersigned by the Seerotary or by some other person appointed by the

Directors.

78, The Compauy may exercise tho powers conferred by the Companics Seals’ Act, 186, and
such powers shull accordingly be vested in the Divectors.

79, The Company may cause to be kepb in any Colony in which it transucts business o Branch
Register of Members resident in such Colony, and the word Colony in this Clause shall have the
meaning assigned theroto by the Compunies {Colonial Registers) Act, 1885 ; and the Directors muy,
from time to time, make such provisions as they may think fib, respecting the keeping of any such
Branch Register.

DIVIDENDS.

80, Tho profits of tho Company shall, subjech to whab is hereinbefore and after written, be
divisible among the Members in proportion to the amount peid up on the Shares held by, them
respectively ; provided, nevertheless, that where Capital is peid up in advanco of Calls, upon the
footing that the sne shall carry interest, such Capitel shull not, whilst carrying interest, confer a
right to participate in profits.

81. The Company, in Genernl Meeting, may declate a Dividend to bo paid o the Members

according to their rights and interests in the profits.  Unless unanimously agreed to, no larger sum

ghall be declared then is recommended by tho Directors, but the Company, in General Meeting, may
deelare o smadler Dividond, .

89, No Dividend shatl be payable except out of the profits of the Company or out of the fund
for equalising Dividends, before mentioned, if there be any such fund, and no Dividend shall bear
interest ng against the Company. ‘Lhe decluration of the Dircetors ns fo the neb profits of the
Company shall be eonclusive.

83. The Dircctars may, from time to time, pay to the Members of the Compnny, such Interim
Dividends ag in their judgment the posizion of the Company justifies,
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84, Tho Directors may vetain any Dividend on which tho Company fins a lien. and may apply

the samo in or townrds the satisfaction of the dobts, linbilities, or engegements in respect of whick
the lien exists.

85. Any Gonoral Mceting deolaring u Dividend may by vesolution cnll up any Capital remain-
ing uupaid upon che Shares in vespect of which the Dividend is to be prid, and may make the Cull

puyablo at the same timo as the Dividend, to the intent theb if so agreed the Call and the Dividend
or u competent purt thoreof may bo sob off.

86, 'The Directors may retnin the Dividends payablo upon Shaves in respeet of which any person
is, under tho transmission clouses forogoing, entitled to becomo a Member, or which any person
under the said clauses is ontitled to transfor until such person shall heeome & Membar in respeet of
such Shaves or shall duly transtor the seme.

87, Unless othorwiso determined, any Dividend may bo poid or cheque or warrant sent through
tha post to tho registered address of the Mombor entitled fo the same, or in ewso of jointholders to
that one whose name stands first on tho Register in respest of the joint holding,  Xvery such cheque
or warant so sont, shall bo mado payablo to the order of the person to whom it is send.

88, Any Genornl Meoting declaving a dividend may by subsequent resolution authoriso the
Direetors to pay such dividends in wholo or in part by the distribution of such assots, and in
particular by paid up shures in the Company’s capital or debentures of the Company or shares, stock or
debenbures of any other Compuny or partly in one mode nnd partly in the other, and the Directors
may, if they think fit, give eflect fo such resolution; and whero any difliculty avises in rogard to the
distribubion, thoy may setblo the sume as they think expedient, and in particular may issue fractional
certifteates, and uiay fix the value for distribubion of such speeific assets or any part thereof, and
may determino that eash puyments shall be mude to any Members upon the footing of the value so
fixed, in order to adjust the rights of all parbies, and may vesk any such specific assets in trustees,
upon such trusts for the persons ontitled to theiv dividend as muy scem expedient to the Directors.
Where requisite a proper contract shall be filed in secordance with Section 7 of the Companics’ Act,
1900,

ACCOUNTS.

80, '"he Directors shall causo brue accounts to bo kept of the sums of moncy veceived and
expended by the Company, and of the matters in respect of which such veceipts and expenditure takes
place, and of tho assebs, eredits, and linbilitics of the Company. 'Lhe books of ucco:unts sha]l.be
kept ab the Registered Oflico of the Company, or ab such other place or places as the Dircetors think

fiti

90, The Dircetors shall, from time to time, determine whether and to whab extent and ab what

times and places, and under what conditions and regulutions, the nccounts and books of the Company,
im )

or any of them, shall be open to th
of inspecting any tccount or boolc or :
authorised by the Directors or by » Resolubion

o ingpeetion of the members, and no member shall bave any right
document of tho Compuny oxcepb as conferred by statute, or
of the Company in General Meobing,

ol Ab bho Ordinary Meuting in every yoar the Divectors shall lay before the Company u

Bul Sheet contuining a sunmary of the proporty and liabilities of the Company mado up to us
slanco Sh

tocont o date ns practicablo, and audited as hereinaftor provided.
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92, Every such stateroont shall be accompanied by o Repart of the Directors as to the state
and condition of tho Company, and as to tho amount which they rocommend to be paid out of profits
or oub of the fund for equalising of dividends, if auy such, by way of dividend or bonus, and the
amount, i€ any, which they propose to write off in rospect of the depreciation of the property of the
Company as alse the amounts which they propose to carry to the reserve and other funds according
to tho provisions in that behalf herein beforo contnined, and the account, report, and balance sheeb
shall be signed by tho Chairmnan of the Board of Direstors, whom failing by ot least two Directors,

and in ench ease shall be countersigned by the Seerotary.

93. At least onco in every year, after the year in which the Company is incorporated, the
Accounts of tho Compauy shall be examined, and the correction of the balance sheeb nscerteind by
an Auditor or Auditors. The provision of tho Companies Act, 1900, sections 21, 22 und 23, shall
opply to the Company.

NOTICES.

94, A Notico muy be served by the Company upon any Momber, cither personally or by
sending it through the post in a prepaid envelope or wrapper, addressed to such Member at his

registored placo of address.

95. Tach holder of Registored Shares, whose registered placo of address is not in the United
Kingdom, shall, from time to time, notify in writing to the Company an address in the United
RKingdom, which may be deemed his vegistered place of address within the meaning of tho lash

preceding Clause,

96, As regards those Members who hive no rogistered address in the United Kingdom, and
who have not notified an nddress as provided in the last preceding Cluouse, o notico posted up in the
Registered Oflico of the Company shall be deemed to be v:'cll served on them ab the ‘expimtion of 2t
hours after it is so posted up. , '

97. Any Notice required to bo given by the Compuuy to the Members or any of them, and nob
otherwiso expressly provided for by these presonts shall bo sufficiently given if given by advertis.
ment, Any Notice required to bo or which may be given by advertisement, shall bo adverbised onco
in both a Middlesbrough and a Glasgow daily newspapor.

98, All Nobices shall, with respeet to any registered Shares to which persons arve jointly
entitled, beo given to whichever of such persons is named first in the Register, and notice so given
shall be sufficient notice to all the holders of such Shares.

99, Any Notico sent by post shall bo deomed to have been sorved on the day following that on
which the envelope or wrapper corteining the same is posted, and in proving such service it shall be
suflicient to prove that the envelope or wrapper containing the Notice was properly addressed and
put into the Post Ofice.

100, Every porson who by operation of law, trausfer, or other means whatever, shall become
entitled to o Share, shall be bound by every notice in respeet of such Share which previously to his
-name und address being entered on the Register shall Lo duly given to the person from whom he
derives his title o such share.

101, Any notice or document delivered or sent by post fo, or left at the registered addvess of
any Member, in pursuance of theso presents, shall, notwithstanding such Momber bo thon deceased,
and whother or not the Company have notice of his decease, be deemed to have been duly served in
respeet of any registored shures, whobher held eolely of jointly with other porsons by such Membor,

e e




until somo other person bo registered in his stead as the holder or joint-holder thereof, and such

servieo shall, for all the purposes of these presonts, o deemed a sufficiont sorvice of such nobice oe
document on his or hor heirs, exeeutors, or

»drinistrators, and all persons, if suy, jointly interusted
with bim or her in any such share,

102, Where o given number of days' notico, or notics oxtending over any other poriod, is

requived to bo given, the day of service shall, unless it is otherwise provided, be counted in such
number of duys or other poriod,

ALTERATION OF ARTIOLES AND AMALGAMATION SALE OR LIQUIDATION
OF THE COMPANY.

103. No alteration shall bo made on the Articles of the Company, nor shall the business of the
Compuny bo sold, amalgamated, movged, or incorporated in that of any other Company or firm, nor
shall the snid business be voluntarily weund up, unless all and every such alteration, sale, amalga-
metion, winding up, and othors, shull be proviously sanctioned by a Specinl Resolution of the
Compuny duly passed and confirmed, bub that without prejudico to the powers conferred upon the
Directors by Article 62, Sub-heads (0) and (¢).

WINDING TUP.

104, If the Company shall be wound up, the liquidators (whother voluntary or oflicial) may,
with the sanction of an Extreordinery Mesting, divide among the contributors in specie any pnrh
of the nssobs of the Company, and may with the like sanchion, vest any part of the assets of the
Compeny in trustees, upon such trusts for the bonefib of the contributories as the liquidators with
like sanction shall think fit,

105, If ab any time the liquidator of the Company shall make any sale or enter in any arrange-
ment pursusnt to Section 161 of the Compunies Act, 1862, u dissenbient member within the meaning
of that Scetion shall nob havo rights thereby given to him, buti instead thoreof he may by notice in
writing addressed to liquidators, and left ub the office not lafer than 14 days after the dato of the
Meoting at which the speeinl resolution wuthorising such sule or avrangement was passed, require
thom to sell the shares, stock or other property, option or privilege to which under the arrangement
he would otherwise have become entitled and. pay the neb proeceds over to him, and sueh sele and

peyment shall be made accordingly. Such lust mentioned sule may be made in such manner as tho

liquidators think At.

106, Any salo or arrangement or the speeial resolution confitming the sume, may provide for
tho distribution or the appropriation of the Shares, cash or other benefits to be received in compen-
aation otherwise than in accordance with tho legal rights of the contributorics of thoe Company, m'ul
culur any class may Le given prufurcntiul or gpeeinl vights, or may bo excluded altogether or in
on shall be made, the last preceding clause shall not apply to the

in sueh caso may have the rights conferred on him by Seetion 161

in parli
part, bub in caso any such provisi
intent that o dissentient member
of the Companics Act, 1862.
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SUPPLEMENTAL.

107. Tn the interpretution of the Company’s constitubion as embodied in the Memorendum
and Articles of Association the following words and expressions shail have the following meanings
unless excluded or modified by the subjeet or contexti—

(2}

The “ Statutes” mean and include the Companies Acts 1862 to 1900, every othor Act from
time to time in force concorning Joint Stock Companies or ailecting the Company,

(b) *Special Resolution” menns a Resolution passed by a majority of nobt less than three-

©
@
©

&

(8)

(b)
(i)
(i

(x)

fourths of the Membors of the Company for the timo being entitled necording to thesa
presents, to vole as may be present, in porson or proxy, at any General Meeting, of
which notice specifying the intention to propose such Resolution has been duly given
und such Resolution has beon eonfirmed by o majorily of such Members for the
time being entitled to vote as may be present, in person or by proxy, at a subsequent
Gleneral Meebing, of which notice has*been duly given, and held at an interval of nos
loss than fourtcen days, nor moro than one month from the date of the Meoting st
which such Resolution was first passed. In computing the said majory, when & poll
is demanded, roferenco shall be had to the nunber of vobes to which cuch Member is
entitled by the regulations of the Company.

“ Directors” means the Directors from timo to timo of the Company, or, as the case may
be, the Dircelors agsembled as o Board.

“ Qrdinary Mceling” means an Ordinary Gencral Meeting of the Compuny, duly called
and constituted, and any adjourned holding thercof.

“ Tixtraordinary Meeting ™ means an Extraordinary General Mecting of the Company, duly
called and constituted, and any adjourned holding thercof.

“ Genernl Meoting” means an Ordinary Meeting or an Extraordinary Meating,

“ Board " means o Mecting of tho Directors, duly ealled and constituted, or, as the case
may be, the Directors assembled ns a Board.

# Month ” meuns calendar month.
“ Writing " includes printing and typewriting,

‘Words importing the singular number also includo the plural number, and words importing
the plural number alse include the singular number.

Words importing the masculine gender also include the fominine gender.
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is this day Incorpornted under the Companies' Acts, 1862 to 1900, and thab the Couipany is
Limited,

@iven under my hand at London thls_i%ﬁfdzﬁay Of‘Qé{ﬁtM/ﬁ
One Thousand Nine Fundred and

Fees and Deed Stamps £é€)ﬁ.@ 0

Stamp Duty on Capital £._/& ) 7 0 ft 0

Assistant Registrar of Joint Stock Compandes.

Certificate received by le%%
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COMPANY LIMITED. B

Passed 1\ - GE'\N\L \0\ 0% , Confirmed ')_,q ng W \,0\, 0%

A an EXTRAORDINARY GENERAT, Mepnine of the Aembers of the.rfmid.“ﬂom AL
. cetng ERE

duly convencd and hokd at \Djm% o S R
,,,,,, l-ﬂ ¥

o g | A ’
in the County of SWMV . U}igog
ow

on thoe -~ rblﬂ.@wm — day of W\MMW

\

fhe following Special Besolution uwon duly pusscd, and a8
a  subsequoent Txtraorlinary  General Mooting of the Members of the
said  Compony, also duly  convened and hold ab the same place on

the Lﬁ/u.r-b\tﬁvx /-\/\NV\MIV day ofwmb%mm owd

A

the following Special Regolution myown duly confirmed
“That the 17th and 18th Articles of Association of the Company be and are
hereby repealed and rescinded and that the following Articles be and are
hereby adopted as part of the Articles of Association of the Company.”

1 ‘The Company is o private Company within the sense and meaning of theCompanies ct, 1907
2. "I'he Members of the Company shall not exceed fifty in number; provided always that where
two or more petsons hold one or more shares in the Company, jointly, they shall, for the
purpose of this Atticte, Le trented as @ single Member.
No ‘Transfer, which would increasc the number of the Members of the Company beyond
fifty, shall be valid, and the Directors shall not recognise or Register any such ‘Jransfer.

. Any Member, or the Trustees or Executors of aay decensed Member, may transfer his shares
to his wife, son, daughter, parents, brother, sister, nephew oF niece, and that on such terms
as such Aember or ‘Lrustees ov Executors of such deceased Member may think fit, but
subject nlways to the provisions of the Articles of Association of the Company.

5. Ay regards wransfers of shares to all other persons, any Member or the Trustecs or Iyecutors of
of any deeeased Member, who desires to sell or transfer his shares, shall be bound, in the frst
instance, to make written offer of the shares proposed to be sold or transferred through the Secre-
tary of the Company 1o his co-members at the price at which he is prepared to sell themn, and
his co-members shall be cntitled to a period of one month in which to decide whether they
will purchase at that price. 1f, upon the expiry of that time, his co-members or anyone or
more of them shall not have intimated to such Member through the Secretary as aforesnid
their acceptance of said shares at the said price, such Member shall then, subject niways to
the other provisions of the Articles of Association of the Company, be free to sell his
shares to any person at the price at which he shall have so offered them or at any higher

rice, but not at any less price until he shall have again offered then uch less price and
for the same period as before to his co-memberz.

6. 'I'he Company shall not invite the publiv to sykes

[ 73]
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Shres”oh Debentures.
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Norr—~A Rosoluden in order Lo be *Special?] nn}stffbc pussed ot n duly convened Meeting
by o ihrec-fonrtl’s majority, and must bo confirmert Byg o E,'mna)pﬁty af n subsequent Meeting held at
an Interval of nob less then Feurteon Days nor morg thiyfime month fram the day on which the
Resohution wes pusseed. M. Jnstiee Chitty deeided in the ease £ Lthe Raitivay Sleeper Supply Company
1mited (LR 89 Ch. Div. 204}, that the J wferval of nob less Ehan 1l days )‘vquireﬂ o i:lall;;a(\. belween
Lhe passing and confirmatory meelings must de xeckoned exelusively of the duys ol the holding of the
{wn meetings; and thad the intevvn) between the ogth TFeh., 1855, and the 11th Mareh, 1885, did
ot wntialy The reauivements of & 51 of the {ompamivs Act, 1502.) A

VS B

L . . S
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off nu Oftenr of
the Campany.
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“The Companies Act, 192-9."?
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COMPANY LIMITED BY SHARES.

(COPY)

Y . .
Special  Resolution
(Pursuant to The Companies Act, 1929, Section 117 E(md~mgut1m'..3ccﬁbu,ﬂﬁilla«dﬁufuit.&w]!i&!iﬂﬂ
wwSpecial ~Resolution 15~ pussed™])

OF

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

~ _ENGINEERING COMPANY . SRR LY
LIMITED. '

Passed the L5 day of JAprl 1936 - "

AT an ExTraorDINARY GENERAL MEETING of the Members of the above-named

Company, duly convened, and held atf. Ewpire Works, Haverton HiLL,

MIDDLESBROUGH,

in the County of Durham = 5n the 1StH day of  Aprl 19 36

the following SPECIAL RESOLUTION() W3S duly passed:—

) [I:Pem-sei-ou{-z»ks-&\meé-—wef‘tis-ofa{-!w"S?ecfai—*R-asol-:m' orr-or-Resolitiions
) as, jassed.)

That the Axticles of Association of the Company be altered as follows :—

(o) By the deletion of the sccond sentence of Article 60 so that that Article shall be read ng
follows +—

¢« fj'he qualification of » Director shall be the holding of 500 Ordinary Shares of L1 cach
¢4 of the Company in his own right.”

(5) By the ingorbion aftex Article 62 (o) of the following additional sub-section 62 (r).

62 (z) ¢ The Board of Dircctors may at any timo and from time to timefeapitalise any profits

¢¢ of the Company whether standing to the credit of the Company’s Rescrve Fund

¢ or otherwise, and mny allofi to the members Lolding Ordinary Shares ol the
A ¢« Company in respect of the neb amount eapitalised fully paid Shares of the Company
¢ of equivalent nominal amount for distribution to and among such members in

¢ proportion to the nominal amount of the Ordinary Shares held by them, and a)L}y

¢+ §hares nllotbed pursuant to any such Resolution of the Bonard and so@i_/stﬁb\;td%

"% \Wlhere this-Tarm, is cetuned.to. JORDAN & Sows; Lrires;to-beptin tedﬂiiéYﬁ‘Viilﬁﬁlt°lhrt
correct references to the Sections wader which the Speeinl Resolitirn was passed; RPN
+ Here inscrt the full address- of the place where the Meeting=wis=leld=at - which® thé’

Resotion was passed. |
§ \

e

+
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(Wording of Special Resolution or Resolulions continucd, )
»

“* among the members holding Ordinary Shares of the Company shall be credited as
““ fully paid up by means of the profits so capitalised and accepted by the mombers
“ holding Ordinary Shares as in full discharge of their rights in such profits, and the
““ Board may make such provision by the issuc of Fractional Certificates or by pay-
““ ment of cash or by snle and distribution of the proceeds or otherwise as they may
“¢ think expedient for the case of fractions, and the Board may appoint any niember
““ hiolding Ordinary Shares to entor on behslf of the Ordinary Sharcholders into o
¢ Clontract with the Company in regard to the allotment and issuc of Shares as against
“* uny capitalisation and may take steps to have such Contract filed with the Registrar
¢ of Joint Stock Companies in aciordance with Scetion 42 of ** The Companies Act,
¢4 1929,” or to record particulars of such capitalisation in suoh other way as they
‘“ may deem right.”

IHE BHI1ISH GHiLLEY ROLL

& ENQIJEERING 0O, LD, ,, ¢
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For full informafigh as to Special"{md E);tmo{dinary Resoluticns 12;20&101' matters sce

Sjr Francis GORE-BROWNE'S Handbéok on the Fbrmation, Managemént, gnd Winding Up of
Joint Stock Companith’ by T. J. Havoox, MA., KC, ang,,;HnmE:: W. Jorpan; and
“ Company Law and Practic M by HERBERT /W. JorDAN and STaNpEY BORRIE; both of

‘which may be obtaingd from Jornan & Sows, LipurED, 116 h'ﬁ:cexy L}})é, Londen, W.C.2.

Jorvan & Qg,s»,/ LnTEp, undertale the Printing, Stamyling, and Registration of
Special and Ixtraordinary Resolutiols, Menforandums#and Asticles /ol Association, Prospectuses,
Frust Deeds, Debentures, Agreements, /halancgf/f’Sheets, and fall other documents wunder
The Companics Act, 1829, 1 R
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The Comp’frzm'ps Aet, 1929,

COMPANY LIMITED BY SHARE

Special Resolution

(Pursuant fo the Conrpanies Aet, 1920, Sectéion 117 (2))

The British Chilled Roll and Engineeﬂngs—_-

Company Limited. REG

Passed 1st September, 1936,

At an Extraordinary General Meeting of The British Chilled
Roll and Engineering Company, Limited, duly convened, and held
at Empire Works, Haverton Hill, Middlesbrough, on Tuesday, the
Ist day of September, 1936, the following Special Resolution was
duly passed, viz. :—

RESOLUTION.,
That the Articles of Associantion be altered in manner following:—

{a) Auxticles 38 and 59 shall be cancelled.
(b) Article 60 shall be cancelled and the following Article substituted :—

NIEW ARTICLI 60:—
““ Phe qualification of a Dircetor shall be the holding of one Ordinary Share

of £1 of the Company.”

{¢) Articles Numbered 4 and 5 in the Special Rerolution passed 11th June,
1908, and confirmed 29th June, 1008, shall be cancelied, and ‘the following
Article substituted :— }

NIBEW ARTICLE 4-—
“ Phe Direclors may refuse to register any transfer of any share of any
elass: (a) where the Company has ¢ lien on the share; (b) where it is not proved
to Lheir satisfaetion that the proposed translerce is a responsible person; (c)
where the Directors are of an opinion that the proposed iransferee is not a
desirable person to admit to meml ership and they shall not in any such ense
be under any obligation to specify the grounds for their relusal; (d) where the
transfer would inctease the number of shareholders beyend the limits preseribed
by Seciion 26 of the Companies Act, 10920; (e) where the transfer has not been
offocted according to the rvegulations of the Company or is in contravention of
ihese presents or of any agreement made by the transferor with the Company.”
() The following Article shall be added :—
NTEW ARTICLE 60 (A):—

“Phe holders for the time being of three-fourths of the issued Ordinary
Shares of the Company may al any time and from time to time do all or any
of the lollowing things that is to say:i—

(1) They may by notice in writing to the Cy
or persons {0 be a Direetor or Direetors of,
without qualifieation as they may think fit. 0

(2) Subject to any Agreement, they @y byhotiedy invywriting to the
Compeny nnd any Direetor of the Compargy ircelor from
oflice at the oxpiration of threo ealendar munt] ing of such
notice, Lo

nny appoint any person

& ‘%‘1& any either with or
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(8) Subject to any Agreemen$, thay may by notice in writing to the
Cotnpany fix the remuneration of the Directors or of any particular Dircctor
or Directors or of auy Munager but only as from the expivalion of three
calendnr wonths [rom the giving of sueh notice in the case of any Divector
or Managor already in reeeipf of remuneration from the Compaay.

(4) They muy ab any time convene n general meeting of the Company,

(5) They may by nolice in writing appoint any person whether a
membor of the Company or not to attend any meeting of the Company
and to represent thom ui such meeting and to vote on their behalf and to
exereise all their powers and authorities heveunder at such meeting.

(6) They may by notica in writing fo tho Company give any directions
ns to the business of the Company and mnke any regulations in regard to
the conduct of the business of the Company or (subject as aforesnid) as to
the Direclors thereof and in like manner may vary and annul such regulations
provided that no bye-law or regulation shall be made under the foregoing
which would amount fo such an nddition or alteration of fhese Articles as
could only legally be made by speein) resolution passed in sccordanece with
the Statutes.

In cnse the three-fourths of the issued Ordinary Shares shell be held by a
corporabion then any notice hereunder shall be in writing made by resolution
of the Board of Directors of the corporation and certified by ils Secretary and
shalt take elfect immediately upon the same being left at the registered office

ol the Company."
2. *ﬁ \%'17
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES,

SPECIAL RESOLUTIONS

(Pursuant to the Companies Act, 1929, Section 117(2})

OF

THE BRITISH CHILLED ROLL
AND ENGINEERING COMPANY LIMITED

PASSED 14TH APRIL, 1937.

At an Extraordinary General Meeting of The British Chilled Roll
and Engineering Company Limited, duly convened, and held at PARK

IRON WORKS, SHEFFIELD, on WEDNESDAY, the 14th day of April,

1937, the following Special Resolutions were duly passed, viz. :—

RESOLUTIONS.

(1) ‘That the name of the Company be changed to
DAVY AND UNITED ROLL FOUNDRY LIMITED.

(2) That the new Regulations subwaitted to this meeting and
for the purpose of identification subscribed by the Chairman
be, und the same are hereby approved, and that such
Regulations be and the same are hereby adopied as the
Regulations of the Company to the exclusion of and In
substitution for the existing Regulations thereof.

Cortifisd o trae cnny.
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9.2

COMPANY LIMITED BY SH/<

(NEW)
Aixticles of Association

OF

The British Chilled Roll and
Engineering Company Limited

(Adopted by Special Resolution passed at an Bxtraordinary General
Meeting of the Compuny, held on the /4% day of Gt | 1937.)

PRELIMINARY.

1.—The regulations contained in Table A in the First Schedule 11b1<= A not to,

to the Companies Act, 1929, shall not apply to this Company, except
so far as the same are repeated or contained in these Articles.

INTERPRETATION,

2.—1In these Articles the words standing in the first column of
the table next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof, if not
inconsistent with the subject or context:—

WORDS. MEANINGS. Definitions
The Act ... ... The Companies Act, 1929.
The Statutes ... The Companies Act, 1929, and every other Act

for the time being in force concerning joint
stock companies and affecting the Company.

These Articles ... These Articles of Association and the regula-
tions of the Company for the time being in
force.

Office oo «. The registered office of the Commany.

Seal v .. Thecommon seal of the Company.

Month ... ... Calendar month.

e e e
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Private Company

Capital

2
WORDS. MEANINGS.
Paid up ... ... Includes credited as paid up.
Dividend ... Tncludes bonus.
In writing ... Written, printed or lithographed or visibly

expressed in all or any of these or any other
modes of representing or reproducing words.

And words importing the singular number only shall include
the plural number, and vice versa.

Words importing the masculine gender only shall include the
{feminine gender, and

Words imjrorting persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall bear the same meanings in these Articles.

PRIVATE COMPANY.

3.—Unless and until the Company shall convert itself into a
Public Company in the manner prescribed by the Statutes, the Com-
pany shall be a Private Company within the meaning of Section 26
of the Act, and accordingly :—

(a) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing,

(8) The number of members of the Company (not including
persons who are in the employment of the Company,
and persons whv, having been formerly in the employ-
ment of the Company, were while in that employment
and have continued after the determination of that
employment to be members of the Company) shall be
limited to fifty. Provided that where two or more
persons hold one or more shares in the Company jointly
they shall, for the purpose of this sub-clause, be treated
as o single member,

{¢) No invitation shall be made to the public to subscribe
for any shares ov debentures of the Company.

SHARE CAPITAL.

4 —AL the date of the adoption of these Axticles the capital of
the Company is £30,000 divided into 80,000 shares of £1 each of
which 18,000 shares have been issued and are fully paid.

-
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~ 5.—None of the funds of the Company shall, directly or in- Company not to

directly, be employed in the purchase of, or in loans npon the security Shares

of' t'he shares of the Company, but nothing in this Article shall pro-

l};blt transactions mentioned in the proviso to Section 45 (1) of the

Act,

Sh‘ufa-s:r%;lilcehq;?pé‘fglrtlilgg c])oy-_Special Resolution issue Preference jieficaivle,
; are, ption of the Company are, liable to be

redeemed, subject to and in accordance with the provisions of Section

46 of the Act. The Special Resolution sanctioning any such issue

shall also specify, by way of an acditional Article, the terms on

which and the manner in which any such Preference Shares shall be

redeemed, and shall define the special rights, preferences, condi-

tions, restvictions or qualifications as regards dividends, capital,

voting or otherwise to be attached to such Redeemable Preference

Shaves.
SHARES.

7.—The unissued shares shall be under the control of the Direc- Atiotment of
tors, who may allot and issue the same to such persons, at such times, s
and upon such terme us to the amounts to be paid thereon in respect
of the money for the :ime being uncalled, and the dates of payment,
and at such price and for such consideration as the Dircctors may
determine (subject always to Clause 8 hereof) and in particular -
neither the amounts paid up on shaves of the capital nor the dates of
payment need be uniform, but no share shall be issued at a discount,
except in manner provided by the Act, Section 47. s

8.—In the event of the Company becgming a Public Company, %ﬁg}}’:g{) I‘;‘;ffnﬂy'ing
the Directors shall comply with the provisions of Section 27 of the

Act.

9.—As regards all allotments of shares and returns thereof the Retuns of
Directors shall comply with the statutory requirements for the time
being in force.

10.—The Company may pay & commnission to any person for [ndetwriing
subscribing or agreeing to subscribe (whether absolutely or condi-
tionally) for any shares in the Company, or procuring or agreeing to
procure subscriptions (whether absolute or conditional) for any
shares in the Company, provided that the commission shall not
exceed 10 per centum on the price at which such shares are issued or
agreed to be subscribed, or an amount equivalent thereto, and such
commission may be paid either in cash or in fully-paid shares of the
Company of any class taken at par, or in such other manner as the
Directors may determine, and the Company may grant to any person

T e
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construction of
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Certificatey

Worn out, lost
or destroyed
certificates

Company not.
bound Lo recognise
other than
absolute right lo
shares

Receipts by joint
holders
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so subscribing or agreeing to subscribe, or procuring or agreeing to
procure subscriptions as aforesaid, an option to require the Company
to allot to himself or his nominees any further shares in the Com-
pany at not less than par; and the powers conferred by this clause
upon the Company may be exercised on its behalf by the Directors:
The statement required by Section 43 of the Act to be filed shall be
duly filed, and Section 42 of the Act shall, where necessary, be duly
complied with, and the amount of any such commission shall be
stated in the balance sheets and annual returns of the Company as
required by Sections 44 and 108 of the Act.

11.—Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made profit-
able for a lengthened period, the Company may pay interest on so
much of such share capital as is for the time being paid up for the
period and subject to the conditions and restrietions mentioned in
Section 54 of the Act, and may charge the same to capital as'part of
the cost of construction of the works, buildings or plant.

12.—Lvery member shall be entitled to a certificate under the
common seal of the Company, attested by one or more of the Diree-
tors and by the Secretary, specifying the share ox shares held by him,
and the amount paid up thereon. If any member shall require addi-
tional certificates he shall pay for each such additional certificate
such sum not exceeding one shilling as the Directors shall determine.
Joint holders shall be entitled to only one certificate in respect of the
shares jointly held.

13.—If a certificate be worn out, destroyed or lost, it may be
renewed on payment of one shilling, or such less sum as the Directors
may prescribe, but the Directors may require reasonable evidence of
such destruction or loss, and an undertaking by the person applying
for the new certificate to indemnify the Company against loss by
reason of such renewal. Where a share has been forfeited and the
certificate thereof is not delivered up to the Company, the Directors
may issue a new certificate of the share, distinguishing it as they
think ft from the certificate not delivered up.

14.—The Company shall not be bound by or recognise any right.
to or interest in any share other than the absolute right thereto of
the registered holder, and such rights of transmission as herein-
after mentioned.

15.—1If several persons are registered as joint holders of any
share, any one of such persons may give eftectual receipts for any
dividend, bonus or return of capital payable in respect of such share.,
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CALLS ON SHARES.

16.—The Directors may from time to time, subject to the terms
on which any shares have been issued, malke such calls upon the
members in respect of all moneys unpaid on their shares (including
any premium at which the same may have been issued) as they think
fit, and each member shall be liable to pay the amount of calls so
made to the persons, and at the times and places appointed by the
Directors, provided that 21 days’ notice at least be given of cach
call, and that no call shall exceed one-fourth of the nominal amount
of a share, or be made payable within two months after the date
fixed for the payment of the then last preceding call. ~ “The time
originally fixed for payment of a call may be postponed from time to
time, and a call made, but not paid, may be altogether or as to
any part rescinded.

17.—The liability of joint holders in respect of money unpaid
on the shares held shall be several as well as joint.

18.—A eall shall be deemed to have been made at the time when
the vesolution of the Directors authorising such call was passed.

19.—If the call payable in respect of any share, or any amount
payable on a share under the terms of allotment, be not paid before
or on the day appointed for payment thereof, the holder or allottee
of such share shall be liable to pay interest for the same at any rate
fixed by the Divectors not exceeding 10 per centum per annum from
the day appointed for payment thereof to the time of the actual pay-
ment.

90.—The Directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the moneys
due upon the shares held by him beyond the sums actually called for,
either as a Ioan repayable, or as a payment in advance of calls, and
upon the moneys so received, or so much thereof as from time to
time exceeds the amount of the calls then made and due upon the
shares in respect of which such advance has been mad~, the Company
may pay interest at such rate as the member paying such swa in
advance and the Directors agree upon, such interest to De in lieu of
dividend on the sum so paid in advance.

TRANSFER AND TRANSMISSION OF SHARES.

91.—The Directors may refuse to register any transfer of any
shave of any class: (o) where the Company has a lien on the share;
(p) where it is not proved to their satisfaction that the proposed

Calls on shares

Liability of joint
holders

When call made

Interest on unpaid
calls

I'ayment of calls
in advance

Power to refuse
tegistration
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transferee is a responsible person; (¢c) where the Dil"ectors are of an
opinion that the proposed transferee is not a desirable person to
admit to membership, and they shall not in any such case be under
auy obligation to specify the grounds for their refusal; (D) where the
transfer would increase the number of shareholders beyond the limits
prescribed by Section 26 of the Act; (&) where the transfer has not-
been effected according to the regulations of the Company or is in
contravention of these presents, or of any agreement made by the
transferor with the Company.

99.Tf the Directors refuse to register a transfer of any shares
they shall within two months after the date on which the transfer
was lodged with the Company send to the transferee notice of the
refusal as required by Section 66 of the Act.

93.—The Company shall not register a transfer of shares in the
Company unless a proper instrument of transfer has been delivered
to the Company, provided that this Article shall not prejudice the
power of the Company to register as shareholder any person to whom
the right to any shares in the Company Las been transmitted by
operation of law.

94.——The instrument of transfer of any share shall be signed
both by the transferor and transferee, and the transferor shall be
deemed to remain the holder of such share until the name of the
transferee is entered in the register in respect thereof.

95._.The instrument of transfer of any share shall be in writing:
in the usual common form.

96.—No transfer shall be made to an infant or person of
unsound mind.

97 .—Tivery instrument of transfer shall be left, duly stamped, at.
the office for registration, accompanied by the certificate of the
shares to be transferred, and such other evidence as the Company
may requite to prove the title of the transferor or his right to transfer
the shares. The Directors may waive the production of any certifi-
cate upon evidence satisfactory to them of its loss or destruction.

98 —All instruments of transfer which shall be registered shall
be retained by the Company.

99.—A. fee not exceeding two shillings and sixpence may be
charged for each transfer, and shall, if required by the Directors,.
be paid hefore the registration thereof.
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30,—The transfer books and register of members and debenture
or debenture stockholders may be closed during such time as the
Directors think fit, not exceeding in the whele thirty days in each
year.

31.—The executors or administrators of a deceased member
(not being one of several joint holders) shall be the only persons
recognised by the Company as having any title to the shares
registered in the neme of such member, and in case of the death of
any one or more of the joiut holders of any registered shares the
survivors shall be the only persons recognised by the Company as
having any title to or interest in such shares, but nothing herein
contained shall release the estate of a deceased joint holder from any
liability in respect of any shares jointly held by him.

32.—Any person becoring entitled to a shave in consequence of
the death or bankruptey at any time of the sole holder of such share,
shall, subject to the provisions hereine :ter contained, and on pro-
duction of such evidence of title as the Directors may require, either
be registered himself as the holder of the share or elect to have some
person nominated by him registered as the transferee thereof.

33.—1If the person becoming entitled to a share upon the death
or bankruptcy of the sole holder thereof shall, subject as aforesaid,
elect to be registered himself, he shall serve upon the Company a
notice in writing signed by him stating that he so elects. Tor all
the purposes of these Articles relating to registration of transfer of
shares, such notice shall be deemed to be a transfer, but the Directors
shall have the same power of refusing to give effect thereto by regis-
tration as if the event upon which the transmission took place had
not occurred and the notice were a transfer executed by the person
from whom the title by transniission is derived.

34.—1If such a person so becoming entitled shall, subject as
aforesaid, elect to have his nominee as aforesaid registefed, he shall
testify his election by executing to his nominee a transfer of such
share. The Directors shall have in respect of transfers so executed
the same power of refusing registration as if the event upon which
the transmission took place had not occurred and the transfer were
a transfer executed by the person from whom the title by transmis-
sion is derived.

85.—A person entitled to a share by transmission shall be
entitled to receive and may give a discharge for any dividends ox
other moneys payable in respect of the share, but he shall not be
entitled to receive notices of, or to attend or vote at meetings of the

(losing of register

DNeceased member

Right of election
on death or
bankruptcy

Notice of electian

Election to be
testified by
exconting transfer

No voting rights
until registration
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Company, or to exercise, save as aforesnid, any of tl‘le 1‘1g:hts-.og
privileges of a holder of the share unless and nntil he is registere
Fee for enbiy in as a member in respect of the share. A fee, not expeedlng t_wo
Frebers shillings and sixpence in each case, may be charged for examining
evidence and entering in the register of members any ghalllgelof
name, death, bankruptey, lunacy, power of attorney, notice in lien

of distringas, or like entry.
LIEN.

Lien 36,—The Company shall have a first and paramount lien on a}l
shaves, whether fully paid up or not, and on the interest and divi-
dends declaved or payable in respect thereof for all moneys due to
and liabilities subsisting with the Company from or on the part of

’ the registered holder or any of the registered holders thoreof, either
alone or jointly with any other person, including calls made,
although the times appointed fortheir payment or discharge may
not have arrvived, and whether the same may have been incurred
before or after notice of any right subsisting in any person other
than the registered holder, and may enforve such lien by sale of all
or any of the shaves on which the same may attach. Provided that
such sale shall not be made except in the case of a debt or liability,
the amount of which shall have been ascertained, and only so many
shares shall be so sold as the Auditors of the Compaiy shall certify to
be the equivalent at their then value of such debt or liability and
until such period as aforesaid shall have arrived and until notice
of the intention to sell shall have been served on such member, his
executors or administrators, and default shall have been made by
bim or them in the payment or discharge of such debts or liabilities
for seven days after such notice. The net proceeds of any such sale
shall be applied in or towards satisfaction of such debts or liabilities,
and the residue (if any) paid to such member, his executors, admini-
strators or assigns. Provided always that the Company shall be
entitled to a lien upon such residue in respect of any moneys due
to the Company but not presently payable like to that which it had
upon the shares immediately before the sale thereof. Upon any
such sale as aforesaid the Divectors may anthorise some person to
transf?r the shares sold to the purchaser and may enter the pur-
chaser’s name in the register as holder of the shaves, and the pur-
chase‘r shall not be.bound tq see to the regularity or validity of or
he affected by any irregularity or invalidity of the proceedings, or
be hound to see to the application of the purchase money, and after
his name hqs been entered in the register the validity of the sale

cuitn shall not be impeached by any person, and the remedy of any person

aggrieved by the sale shall be in damages only and aeainst the
Company exclusively, ’ °

rivate



FORFEITURE OF SHARES.

37.—If any member fail to pay any call or money payable under
the terms of allotment of a share on the day appointed for payment
thereof the Directors may at any time while the same remains unpaid
serve a notice on him requiring him to pay the same, together with

Interest and any expenses that may have accrued by reason of such
non-payment,

38.—The notice shall name a further day on or before which
such call or other money and all interest and expenses that have
accrued by reason of such non-payment are to be paid and the place
where payment is to be made (the place so named being either the
registered office of the Company or some other place at which calls
of the Company are usually made payable) and shall state that in
the cvent of non-payment at or before the time and at the place
appointed the shares in respect of which such payment is due will
be liable to be forfeited.

39.—1If the requisitions of any such notice as aforesaid are not
complied with any share in respect of which such notice has been
given may at any time thereafter before payment of all moneys due
thereon with interest and expenses be forfeited by a resolution of
the Directors to that effect.  Such forfeiture shall include any
dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture.

40.—Any share forfeited shall be deemed to be the property of
the Company and may be held, extinguished, re-allotted or sold or
disposed of in such manner as the Directors think fit, and in case
of re-allotment with or without any money paid thereon by the
former holder being credited as paid up thereon,

41.—-The holder at the time of forfeiture of a share which has
been forfeited shall, notwithstanding such forfeiture, be liable to
pay the Company all calls or other money owing upon such share at
the time of the forfeiture.

42 —1In the case of the sale or re-allotment of a forfeited share
or the sale of any share to enforce a lien of the Company a certificate
in writing under the seal of the Company that the share has been
tuly forfeited or sold in accordance with the regulations of the
{‘ompany shall be sufficient evidence of the facts therein stated as
against all persons claiming such share, and such certificate and
the receipt of the Company for the price of such share shall (subject
to the execution of any necessary transfer) constitute a good title
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to the same, and a certificate of proprietorship shall be delivered to
the purchaser or allottee, and he shall be registered in respect
thereof, and thereupon he shall be deemed the holder of such share
discharged from all calls or other money due prior to such purchase
or allotment, and he shall not he bound to see to the application of

the purchase money ot consideration, nor shall his title to such share
be aflected by any irregularity in the sale or forfeiture.

CONVERSION OF SHARES INTO STOCK.

43.—The Company may, in General Meeting, convert any fully
paid-up shares into stock, and reconvert stock into paid-up shares
of any denomination. Any Ordinary Stock may, by Special
Resolution, be sub-divided into preferred and de ferred sections, and
any perferential rights may be attached to the preferred section over
the deferred section.

44— The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might,
previously to conversion, have been transferred, or as near thereto as
circumstances admit : Provided always that the Directors may from
time to time fix the minimum amount of stock transferable, or forbid
transfers of fractional parts of a pound, with power to waive com-
pliance with such rules upon such occasions as they thinlk fit.

45.—The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges, and advantages
as regards dividends, voting at meetings of the Company, and other
matters, as if they held the shares from which the stock arose, but.
no such privilege or advantage (except participation in the divi-
dends and profits of the Company) shall be conferred by any such

aliquot part of stock as would not, if existing in shares, have con-
ferred such privilege of advantage.

4’6.-—Such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock; and the words * Share *’ and
‘“ Shareholder >’ therein shall include ‘* Stock ** and ** Stockholder.’”

INCREASE AND ALTERATION OF CAPITAL.

47.—The Company may in General Meeting from time to time
increase the capital of the Company by the issue of new shares.
Such new shares shall be of such amount and shall be issued at or
for such price or consideration and on such terms and conditions
and with such preference and priority with regard to dividend or
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in the distribution of assets or otherwisc over or ranking equally
with any other shares whether at the time jssued or created or not,
and whether preference, ordinary or other shares, or as deferred
shares, and with ot without any right to the whole or any part of
the surplus assets after repayment of paid-up capital, and with a
apecial or without any right of voting as the Company in General
Meeting may direct, and subject to or in default of any such direc-
tion as the Directors shall determine.

48.—Except in so far as otherwise provided by the conditions Chasacter of
of issue or by these presents, any capital raised by the issue of new new shares
ghaves shall be considered as part of the original capital and as con-
sisting of Ordinary Shares, and shall be subject to the provisions of
these Articles in the same manner as the original capital.

49 ,—~-The Company may— Alteration of
capital

(o) By Ordinary Resolution consolidate and divide all or
any part of its capital into shares of larger amount
than its existing shares.

(8) By Ordinary Resolution subdivide its existing shares,
or any of them, into shaves of smaller amount than is
fixed by the Memorandum of Association : Provided
that in the subdivision of the existing shares the pro-
portion between the amount paid and the amount (if
any) unpaid on each share of reduced amount shail be
the same as it was in the case of the existing share from
which the share of reduced amount is derived.

(c) By Ordinary Resolution cancel any shares which, at
the date of the passing of the resolution have not been
taken or agreed to be taken by any person.

(n) By Special Resolution reduce its capital and any
capital redemption fund in any manner allowed by law.

50 —The resolution whereby any share is subdivided may deter- Sub-division of
mine that as between the holders of the shares resulting from such
subdivision, one or more of such shares shall have some preference
or special advantage as regards dividend, capital, voting or other-

wise over or as corapared with the others or other.

GENERAL MEETINGS.

51.—A Gencral Meeting shall be held once in every calendar Gencral Meetings
year, at such time (not being more than 15 months after the holding
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of the last preceding General Meeting) and place as may be pre-
scribed by the Directors, and due regard shall be had to the statutory

provisions for the time being in force.

52,—The General Meetings mentioned in the last preceding
clause shall be called Ordinary General Meetings.  All General
Meetings other than Ordinary General Meetings shall be called
Extraordinary General Meetings.

53.—The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General
Mectings shall also be convened on such requisition, or in default
may be convened by such requisitionists as provided by Section 114
of the Act. If atany time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that
in which meetings may be convened by the Directors.

54.—In the case of an Extraordinary General Meeting called
in pursuance of a requisition, unless such meeting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the meeting shall be transacted.

55.—Subject to the provisions of Section 117 (2) of the Act
relating to Special Resolutions, seven days’ notice at the least
(exclusive of the day on which the notice is served or deemed to be
served, but inclusive of the day for which notice is given), specify-
ing the place, the day and the hour of meeting, and in case of special
business the general nature of such business, shall be given to each
member entitled under these Articles to receive notice of the meeting
in manner hereinafter mentioned, or in such other manner (if any)
as may be prescribed hy*ile Company in General Meeting. With
the consent in writing of all the members entitled to receive notices

-from the Company, a meeting may be convened by a shorter notice

and in such manner as such members may think fit. The acei-
dental omission to give notice to any member, or the non-receipt by

any member of such notice, shall not invalidate the proceedings at
any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56.—All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and all that is transacted at an
Ordinary General Meeting, with the exception of sanctioning a
dividend recommended by the Board, and eleeting Directors and



13

Auditors and voting their remuneration, and the consideration of
the accounts and balance sheet presented by the Directors, and the
reports of the Directors and Auditors.

57.—The quovum for a General Meeting shall be two persons
present in person or by proxy representing ten per cent, of the
issued share capital of the Company.

58.—If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved.  In any other case it
shall stand adjourned to some place, day and time in the nejt week
to be appointed by the Chairman.

Lercortd /

59.—At any adjourned meeting the ¢t and
entitled to vote, whatever their number or the amount o
by them, shall have power to decide upon all matters;
properly have been disposed of at the meeting from [which the
adjournment took place.

60.—The Chairman of the Directors, or in his absence the
Deputy Chairman (if any) shall preside as Chairman at every
General Meeting of the Company.

81.—1If there be no Chairman or Deputy Chairman, or if at any
meeting neither the Chairman nor the Deputy Chairman be present
within 15 minutes after the time appointed for holding the meeting,
and willing 4o act as Chairman, the Directors present shall choose
one of their number to act, or if there be only one Director present,
he shall be Chairman if wiging. to act, If there be no Director present

a1 AT .

and willing to act, the 'es/git shall choose one of their

number to be the Chairman.

.();'

62.——The Chairman may, the consent of the meeting,
adjourn any meeting from time/tdiime and from place to place, but
1o business shall be transacted ayfany adjourned meeting other than
the business left unfinished at the meeting from which the adjourn-

ment toolk place.

83.-—At any General Meeting every quf
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specified or particular majority or lost, and an entrl)lr 1l‘;o thatleffg.ct
in the hook of the proceedings of the Company, sha e con‘c' usw;
avidence of the fact, without proof of' the number or propor tion o
the votes recorded in favour of or against such resolution.

as aforesaid it shall be taken either

immediately or at such other place and time as the Chairman
directs, and the result of such poll shall be deemed to be the vote
of the meeting ab which the poll was demanded, and the resolution
on which the poll was demanded shall be deemed to have been
passed, or passed by the majority appearing on tl_le poll ;)r not
passed as the case may be, at the date of sucl_l meeting. No _po]l
shall be demanded on the clection of a Chairman of a meetqlg.
The demand of a poll shail not prevent the continuance Pf a meeting
for the transaction of any business other than the question on which

a poll is demanded.

64.—If a poll is demanded

65.—No notice need be given of any poll not taken immediately
unless the date fixed for taking the same be fourteen days or more
ofter the date of the meeting, in which case notice of such poll shall
be given in the same way as a notice convening a meeting, but the
secidental ommission to give notice to any member or the non-receipt
by any member of such notice shall not invalidate the poll. A
demand of & poll may be withdrawn,  In the case of an equality
of votes, whether on a show of hands or on a poll, the Chairman
of the meeting at which the show of hands takes place or at which

the poll is demanded shall be entitled to a second or casting vote.

66.—-Minutes shall be made in books provided for the purpose
of all resolutions and proceedings of General Meetings, and any
such minutes, if signed by any person purporting to be the Chair-
man of the meeting to which they relate or of the next succeeding
meeting, or by any person appointed by the Directors to sign the
same in the place of either of such Chairmen, shall be received as
conclusive evidence of the facts therein stated.

ALTERATION OF RIGHTS.

67.—If at any time the capital, by reason of the issue of
Preference Shares or otherwise, is divided into different classes of
shares, all or any of the rights and privileges attached to any class
of. shares may at any time, and whether before or in course of a
winding-up, be modified or altered or ahrogated in any way if such
modification, alteration or abrogation is (1) ratified in writing by
the holders of at least three-fourths of the issued shares of that
class, or (2) is ratified by an Extraordinary Resolution passed at a
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separate General Meeting of the holders of the shares of that class,
and all appropriate provisious in these Articles inserted under the
headings ‘‘ General Meetings,’”” *‘ Proceedings at General Meet-
rugs,”” and *“ Votes of Members ** shall mutatis mutandis apply to
every such meeting, but so that the quorum thereof shall be two
members at least holding or representing by proxy one-third of
the issued shaves of the class (but so that if at any adjourned meet-
ing of such holders a quorum as above defined is not present, those
members who are present shall be a quorum) and that each share
of the class in question shall on a poll confer one vote.

VOTES OF MEMBERS.

68.—Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, every
member personally present at a meeting and entitled to vote shall
have one vote on a show of hands, and every member shall, upon a
poll, have one vote for every share held by him.

69.—Any corporation holding shares conferring the right to
vote may by resolution of its Directors authorise any of its officials

A
L

Votes of members

TPowers of
corporation
to vote

or any other person to act as its representative at any General-

Meeting of the Company, and such representative shall be entitled
to exercise the same powers on behalf of such corporation as if he
had been an individual shareholder of the Company.

70.—If any member is a lunatic or idiot he may vote by his
Committee, curator bonis, or other legal curator.

71.—1If two or more persons be jointly entitled to a share any
one may vote at any meeting either personally or by proxy in respect
thereof as if he were solely entitled thereto, and in case two or more
of such joint holders be present at any meeting either personally or
by proxy that one of those present whose name stands first in the
register of members as one of the holders of such share, and no
other, shall be entitled to vote in respect of the same.

72.—No member shall be entitled to vote at any General Meet~
ing, or excrcise any privilege as a member, unless all calls cr other
money due and payable in respect of any share of which he is the
holder have been paid.

73.—Votes upon a show of hands shall be given personally.
Votes upon a poll may be given either personally or by proxy. The
instrument appointing a proxy shall be in writing under the hand
of the appointor or his attorney, or if such holder is a corporation
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ander its common seal or under the hand or .se.al of its attorney, in
common form or in such other form as the Directors may from time

RN 1 T FON Ladad R e s omiarnd
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74— The instrument appointing a Proxy and any power of
attorney under which it is executed shall be dep_osmlesl a}, Lh‘e
rogistered office of the Company not less tha}l forty-elght. ours
before the time for holding the meeting or ad‘]f)urned meeting (as
the case may be) at which the person nm_nec} in such instrument
proposes to vote, but no instrument appomt;mg a proxy shall he
valid after the cxpiration of two months from its d:lt? except upon
a poll demanded at or at an adjournment of a meeting when the
meeting was originally held within two 17101"1131]8 of such dat.e. _A
vote given in accordance with the terms of an mstr_ument appointing
a proxy shall be valid notwithstanding the previous death of tl.le
principal or revocation of the proxy or transfer of the shar(.as. in
respect of which it is given, unless previous intimation in writing'
of the death, revocation or transfer shall have been received at the
registered office of the Company.

DIRECTORS.

75.—Until otherwise determined by the Company in General
Meeting, the number of Directors shall not be less than two nor more
than five. TUntil otherwise determined, two Directors shall form
a quorum. The Chairman of the Board of Directors shall be
entitled to a second or casting vote. A Director interested is to be
counted in a quorum notwithstanding his interest.

76.—The present Directors of the Company are Edmund John
Fox, Donald Fraser Campbell and Sydney Victor Toy, and each shall
be deemed to have been nominated as representative Directors by and
on behalf of Davy Brothers Limited as holding or controlling the
share capital of the Company. Davy Brothers Limited, whilst.
holding or controlling the majority of the share capital of the Com-
pany, shall have the right of appointing additional representative:
Directors, but so as not to exceed the number of Directors
authorised by Article 75. In the event of any such representative
Director as aforesaid ceasing for any reason to hold office, Davy
Brothers Limited whilst holding or controlling such capital as afore-
sa,lq shall be entitled to appoint his successor, and may at any time,
su]JJect to any agreement, remove from office any representative
Director. The representative Directors appointed or deemed to
have }Jeen appointed hereunder shall not be subject to retirement by
rotation or required to hold any qualification other than one share.
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Every appointment or removal hereunder shall be made in writing
by resolution of the Board of Davy Brothers Limited, certified by
the Secretary of such Company, and shall take elfect immediately
upon such resolution being left at or sent by registered post to the
registered office of the Company.

—— I v fF " . vy Director may hold
77.-—A Director may hold any other office or place of profit in D e in

the Company other than that of Auditor in conjunction with l:is the Company,
: hd . ather thau tha

Divectorship, and may be appointed thereto upon such terms as to Auditor

remuneration, tenure of office and otherwise as may be arranged by

the Directors.

78.—The remuneration of the Directors shall from time to time Remuncration of
be determined by the Company in General Meeting.

79.—The Directors shall, subject to the approval of the Board Expenses and
of Directors, be entitled to be repaid all travelling and hotel expenses famaneration of
incurred by them respectively in or about the performance of their Directors
duties as Directors, ineluding their expenses of travelling to or from
Board Meetings, and shall also be entitled to be paid remuneration
for any special services rendered from time to time by them respec-
tively as the Board of Directors from time to time may determine.
Any Director holding office for part of a year shall be entitled to a
proportionate part of his remuneration.

80.—A resolution in writing signed by all the Directors shall resoltion signed
be as effective for all purposes as a resolution passed at a meeting b2y Riect™
of the Directors duly convened, held and constituted, and may
consist of several documents in like form, each signed by one or more

of the Directors.

81.—'I'lie office of a Director shall be vacated— Disqualification
of Directors

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of Section 141
of the Act.

(3) If he absents himself from the meetings of the
Directors withont appointing an alternate Director to
act for him during a continuous period of twelve
months without special leave of absence from the
Directors, and they pass a resolution that he has by
reason of such absence vacated office.

(4) If he becomes bankrupt or insolvent or enters into any
arrangement with his creditors.
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() Ifheis prohibited from being & Director b)f an O}:der
made under any of the provisions of Section 217 or

Qeetion 275 of the Act.

i i indictable offence, not being'

g) If he is convicted of any 1< | g

© an offence under the Road Traflic A.ets, 1'930 to 1934,
or any statutory amendment or modification thereof.

(7) Iihe is found lunatic or becomes of unsound mind.

82.—A Director shall be capable of contracting or participating
in the profits of any contract with the Company 11 the same manner
as if he were not a Director, subject nevertheless to the.fo}lowmg
provisions, namely : (1) he shall declare the nature of: his interest
in any contragt or proposed contract in which he is interested in
manner required by Section 149 of the Act; zmd'(fl) aft_er he has
become interested therein he shall not vote as a Director 1n respect:
of the contract or proposed contract or any matter arising thereout,
and if he do so vote his vote shall not be counted. The above pro-
visions as to disclosure of interest and the prohibition as to voting
shall not, however, apply to any contract or arrangement for giving
security to a Director for advances made or to be made by him to the
Company, or for liabilities or obligations (whether by way of
guarantee or otherwise) incurred or assumed or proposed to be
incurred or assumed by him on behalf of or for the benefit of the
Company, or to any offer or allotment of shares, debentures or
debenture stock to a Director, and it may at any time be suspended,
relaxed or removed to any extent. and on any terms or conditions
by the Company in General Meeting. A Director who may, at the
request or with the consent of the Board, become or be a director
of any company in which this Company is interested may retain
for his own benefit any fees or other remuneration received by him
from the company of which he may be or so become a director.

83.~The Directors shall duly comply with the provisions of the
Act, or any statutory modification thereof for the time being in
force, and in particular with the provisions as to keeping a register
of the Directors, and to sending to the Registrar of Companies an
annual list of members and a summary of particulars relating
thereto, and notice of any consolidation or increase of share capital,
or conversion of shaxes into stock, and copies of Special Resolutions,

and a copy of the register of Directors, and notifications of any
changes therein, .

POWERS OF DIRECTORS.

84.—The business of the Comp

: any shall be man: ;
Directors, who may pay all prelimi d ¢ managed by the

nary expenses of any company



19

promoted or formed by the Company or any company in which this
Company is or may contemplate being interested, including in such
preliminary expenses all or any part of the costs and expenses of
owners of any husiness or property acquired by the Company, and
may exercise all such powers of the Company, and do on behalf of
the Company all such acts and things as may be exercised or done
by the Company, and are not hereby or by Statute expressly directed
or required to be exercised or ¢one by the Company in General
Meeting, but subject nevertheless to any regulations of these
presents to the provisions of any Acts of Parliament, and to such
regulations (being not inconsistent with the aforesaid regulations or
provisions) as mny be prescribed by the Company in General
Meeting, but no zegulation made by the Company in General Meet-
ing shall invalidate any prior act of the Directors which would have
been valid if such regulation had not been made.

85.—Without restricting the foregoing general powers the
Directors may do the following things :—-

(o) Borrow and raise money in any manner and on any
terms and for any purpose and in any manner and
from time to time mortgage or charge the whole or
any part of the undertakiug, property and rights
(including property and rights to he subsequently
acquired) of the Company, and any money uncalled
on any shares of the capital, original or increased, of
the Company, and whether at the time issued or
created or not, and create, issue, make and give deben-
tures, debenture stock, bonds, or other cbligations,
perpetual or otherwise, with or without any mortgage
or charge, on all or any part of such undertaking,
property, rights and uncalled money. Any deben-
tures, debenture stock, bonds and other obliga,tibns
may be made assignable, free from any equities between
the Company and the person to whom the same may
havéseen issued. Any debentures, debenture stocks,
notes, obligations, bonds or other securities may be
issued at a discount, premium or otherwise and with
any special privileges as to redemption,” surrender,
drawings, appointment of Directors and otherwise.

() Appoint, remove, or suspend any managers, secre-
taries, officers, clerks, agents, or servants, and direct
and control them, and fix and pay their remuneration,

Special powers
of Directors
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Enter into negobiati_ons and agreements o C(};xtrtacts
(preliminary, conditional or final), and give effect to,
modify, vary, or reseind the same.

Appoint agents and attorneys for.the Company in 1fhe
United Kingdom and the Colonies or abroad, with
such powers (including power to sub-delegate) as may
be thought fit, and provide, if necessary, for the
management of the afiairs of the Company by any
other company or any firm or persorn.

Enter into any arrangement with any company, firm,
or person carrying on any business similar to thz_mt.of
this Company for mutual concessions, or for any joint
working or combination, or fusion of interests jnvoly-
ing an exchange of shares or otherwise, or for any
restriction upon competition or for any pooling of
business or profits that may seem desirable, and carry
the same into effect.

Make donations and subscriptions to any national,
charitable, benevolent or educational object or to or
towards any exhibition in trades, society or to any
object likely to promote the interests of the Company,
grant bonuses, gratuities, and pensions to any person
at any time in the employment of the Company or
engaged in any business acquired by the Company and
the wives, widows, families, and dependants of any
such person, and endow, support, and subscribe to any
educational society or charitable institution, society
or club capable of being beneficial to such person.

Commenc:e and carry on, or defend, abandon, or
compromise any legal proceedings whatsover, includ-
Ing proceedings in bankruptey, on behalf of the Com-
pany, or refer any claims or demands by or against -
the Company to arbitration, and observe and pearform
the awards, and accept compositions from or give time

to any debtor or contributory owing money or alleged
to owe money to the Company., K -

Give indemnities to any Director or

Bas })111]1d]e£take11, or is about to undertake, any liability

021 et%:j )eof the Company, and secure such. Director
' person agaj ivi i

I 1 against loss by giving him a mortgage

or charge upon the whole
: ¢ or any of the property of
the Company by way of sccurity, property

other person who
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Exercise all the powers of sale (whether for shares, or
otherwise) mentioned in the Memorandum of Associa-
tion.

Exercise all the Company’s powers of acquiring
businesses, properties, rights and privileges.

Grant to any Director required to go abroad, or render
any other extraordinary service, such special re-
muneration for the services rendered as they think
proper,

Remunerate any person rendering services to the
Company, whether in its regular employment or not,
in such manner as they may deem fit, whether by cash,
salary, bonus, or shaves or debentures, or by a com-
mission, or share of profits, either in any particular
transaction or generally, or howsoever otherwise.
Make, draw, issue, accept, endorse, and negotiate
respectively, promissory notes, bills of exchange,
cheques, bills of lading, shipping documents, dock and
warehouse warrants and other instruments, negotiable
or otherwise, provided that every cheque or bill,
promissory mnote, or other negotiable instrument,
drawn, accepted, or made, shall be signed by such
person or persons as the Directors may appoint for the
purpose.

Invest or lend the funds of the Company in such
manner as they deem fit, subject, nevertheless, to
Axrticle 5 hereof, and from time to time transpose any
investment.

Provide for the management and transaction of the
alfairs of the Company in any specified locality,
whether at home or abroad, or for the management of
any branch of the Company’s business, in such manner
as they think fit, and in particular may establish any
local boards or agencies for managing any of the
affairs of the Company, either in the United Kingdom
or elsewhere, and appoint any persons to be members
of such local boards, or any managers or agents, and
fix their remuneration, and delegate to any local board,
manager or agent any of the powers, authorities and
discretions vested in the Directors, with power to sub-
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delegate and authorise the members. of any lpcal board
or any of them, to fill any vacancies therein, zmq to
act notwithstanding vacancies, and any such appoint-
ment or delegation may be made upon such terms z}nd
subject to such conditions as the Directors may think
fit, and the Dircetors may remove any person so
appointed, and may annul or vary any such delega-
tion, but no person dealing in good faith and without
notice of any such annulment or variation shall be
affected thereby.

Arrange that any business, or branch of a business,
which this Company is authorised to carry on, shall
be carried on by means or through the agency of any
subsidiary company or companies, and, on behalf of
this Company, enter into any arrangement with any
such subsidiary company for taking the profits and
bearing the losses of any business or branch so carried
on, or for financing any such subsidiary company or
guaranteeing its liabilities, or make any other arrange-
ment which may seem to them desirable with reference
to any business or branch so carried on, and appoint,
remove, and re-appoint any persons, whether members
of their own body or not, to act as directors or
managers of any subsidiary company, or any other
company in which this Company is interested, and
may fix the remuneration of the persons so appointed,
wvl.1ic}1 may be paid either wholly by a salary, or com-
mission, or percentage on profits or turnover, or partly
by one means and partly by another.

Appoint any person or persons to accept and hold in
trust for the (:}ompany any property belonging to the
Company or in which it is interested, and execute

and do all such deeds and things as may be requisite
1n relation to any such trust.

Enter into all negotiations and contracts, and rescind
and vary all such contracts, and execute and do all
such acts, deeds, and things in the name and on behalf
of the Com‘pany as they may consider expedient for
orin relation to any of the matters aforesaid, or other-
wise for the purposes of the Company. ’

PROCEEDINGS OF DIRECTORS.

\.'r
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an of their meetings, and determine the period
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for IYVhi°11 they are respectively to hold office. If no such Chairman
01' Jeputy Cllal}‘man be elected, or if at any meeting neither be
present at the time appointed for holding the same, the Directors

present shall choose some one of their number to be Chairman of
such meeting,

87.—The Directors may delegate any of their powers {(other
Lhan.t,he power to malke calls) to committees, and the quorum for a
meeting of a committee shall be subject to the same regulations as
those whidh regulate the quorum for a meeting of Directors under
Article 75. In the case of any difference arising at any mesting of

& .comm.it;tee the question shall be referred to a meeting of the
Directors.

88.——A committee may elect a Chairman of their meetings. If
no such Chairman is elected, or if he is not present at the time
appointed for holding the meeting, the members present shall choose
one of their number to be Chairman of such meeting. A committee
may meet and adjourn as they think proper.

89.—All acts done by any meeting of the Directors, or of a
committee of Dirvectors, ox by any person acting as a Director, shall,
notwithstanding that it afterwards be discovered that there was
some defect in the appointment of any such Directors or persons
acting as afovesaid, or that they or any of them were disqualified,
be as valid as if every such person had heen duly appointed and was
qualified to be a Director.

ALTERNATE DIRECTORS.

90.-—The Directors may at the request of a Director appoint
any person approved by such Director to be an alternate Director
to represent such Director, and such appointment shall have effect,
and such appointee, while he holds office as an alternate Director,
shall be entitled to notice of meetings of Directors, and in the absence
of the Director whom he represents to attend and vote thereat accord-
ingly; but he shall ipso facto vacate office if and when the Director
whom he represents vacates office as Director, or the alternate
Director is removed from office at the request of the Director whom
he represents; and any appointment or removal under this Article
ahall be effected by the Directors upon the request in writing to the
Clompany under the hand of the Director whom the alternate Director
is to represent or represents.

91,—Tvery person acting as an alternate Director shall be an
oflicer of the Company and he shall not be deemed to be the agent of

Cominittee of
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the Director whom he represents. The remuneration of any alter-
nate Director shall be payable out of the remun‘eration ps yable. hy
the Director whom he represents, and shall consist of such portion
of the last-mentioned remuneration as shall be agreed between
the alternate Director and the Director whom he represents.

MANAGING DIRECTORS.

99 —The Directors may from time to time appoint one or more
of their body to be a Managing Director or Managing _Directors of
the Company, and may fix his or their remuneration either by way
of salary or commission or by conferring a right to participate in
the profits of vhe Company, or'by a combination of two or more of
those modes.

93.—The Directors may enter into any agreement with any
person who is or is about to be appointed a Managing Director with
regard to the length and terms of his employment in such appoint-
ment, but so that the remedy of any such person for any breach of
such agreement shall be in damages only, and he shall have no right
to claim to continue in such appointment contrary to the will of
the Company in General Meeting. .

94.—A. Managing Director shall be subject to the same pro-
visions as regards removal from the Board and disqualification as
the other Directors, and if he cease to hold the office of Director
from any cause he shall épso facto cease to be a Managing Director.

95.—The Directors may from time to time entrust to and confer
upon the Managing Director or Managing Directors all or any of the
powers of the Directors (not including the power to make calls,
forfeit shares, borrow money, or issue debentures) that they may
think fit. But the exercise of all powers by the Managing Director
or Managing Directors shall be subject to all such regulations and
restrictions as the Directors may from time to time make and

impose, and the said powers may at any time be withdrawn,
revoked or varied.

RESERVE FUND. .

' 96.—Before the declaration of a dividend the Directors may set
aside out of the profits of the Company such sum as they think
proper as a reserve fund to meet contingencies or for paying or
equalising dividends, or for repairing, improving or 111&111tai11111: the
property of'the Company or any part thereof? replacing wasoting
assets, forming an insurance fund or for such other purposes as the

— .. mn e maa " 2 fwgiiia

S —

e s e



25

Directors shall in their absolute discretion think conducive to the
interests of the Company, and may divide the reserve fund into such
special funds as they think fit and they may, without placing the
same tq reserve, from time to time carry forward any profits which
they think it not prudent at the time to divide, and t:hey may eithe:
use the several sums so set aside and carried forward in the Com-
pany’s business and without keeping the same separate from the
Company’s other assets or may invest the same upon such invest-
ments (other than shares of the Company) as they may think fit, and
may from time to time deal with and vary such investments and
dispose of all or any part thereof for the benefit of the Company.

SECRETARY.

97.~The Directors may appoint a Secretary and also an
Assistant Secretary or Assistant Secretaries and temporary substi-
tutes for the Secretary. Any such Assistant Secretary or temporary
substitute shall for the purposes of these presents be deemed to be
and may exercise the duties of the Secretary subject to any limita-
tion prescribed by the Directors.

THE SEAL.

98.—The seal of the Company shall not be affixed to any instru-
ment (other than a share certificate under Article 12) except by the
express authority of a vesolution of the Board of Directors, and
such sealing shall be attested by one Director and the Secretary or
such other person as the Directors may appoint for the purpose, or
by two Directors. )

REGISTRATION OF MORTGAGES AND CHARGES.

99.—The Directors shall cause a proper register to be kept In
accordance with the statutory provisions for the time being in force
of a1l mortgages and charges, and shall comply with such provisions.
The sum of one shilling shall be the sum payable for each inspection
of the register of mortgages and chiarges under Section 89 of the Act.

DIVIDENDS.

100.—The profits of the Company available from time to time

for distribution shall be distributed amongst the members in accord-
ance with their rights and interests in such profits.

101.—The Directors shall lay before the Company in General
Meeting a recommendation as to the amount which they consider
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ought to be paid by way of dividend on the shares of th.e Company,
and the Company shall declare the dividend to be paid, ]?ut such
dividend shall not exceed the amount recommended by the Directors.

102,—No dividend or bonus shall be payable except out of the
profits of the Company or the accumulations thereof.

108,—Until othevrwise directed any dividend or interest pay-
able in cash to the holders of shares shall be paid by cheque or wax-
rant made payable to the order of the registered holder, and in the
case of joint holders, to the order of the holder whose name stands
first on the register in respect of such shares, unless such joint
holders otherwise direct.

104.~—Where any business is bought by the Company as from a
past date (whether such date be before or after the incorporation
of the Company) upon the terms that the Company shall as from
that date take the profits, and bear the losses, of the business, such
profits or losses, as the case may be, may, at the discretion of the
Dirvectors, be credited o debited wholly or in part to revenue
account, and in that case the amount so credited or debited shall,
for the purpose of ascertaining the fund available for dividend, be
treated as a profit or loss arising from the business of the Company,
and where any shares, debentures or debenture stock of another
company are bought cum dividends or interest, or carrying divi-
dends or interest as from a past date, all such dividends and interest.
when received may be dealt with in the same manner.

105.—~Whenever in the opinion of the Directors the profits of
the Company permit, interim dividends may be declared and paid
by the Directors on account of the dividends for the then current
year and dividends on Preference Shares (if any) which according
to the terms of issue are payable at fixed dates may be declared and
paid by the Directors without being declared or sanctioned by the
Company in General Meeting.

106.—Any General Meeting sanctioning the payment of a divi-
dend or bonus may make 2 call on the members of such an amount
as the meeting fixes, and so that the call on each member shall not
exceed the dividend or bonus payable to him, and so that the call
be made payable at the same time as the dividend or bonus. and
the dividend or bonus may, if so arranged between the Companir and
the member be set off against the call. The making of a call
under this clause shall be deemed ordinary business of the General

Melc;..ting which declares or decides upon the payment of the dividend
or bonus.
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. 107.~—The Directors may, with the sanction of the Company in Distribyion of
(u.ellleml Meeting, distribute in kind among the members by way of dividend fn tind
dividend any of the assets of the Company, and in particular any
slm'res or securities of other companies to which the Company is
entitled. Whenever there are sufficient profits, instead of dividing
the same in cash, the Directors may, with the like sanction, issue to
Fhe 111e}nbel's shaves in the Company, and apply the said profits
in paying up the same, or may issue to the said members securities
of the Company to any amount not exceeding the profits available
for distribution: Provided always that no such distribution shall be
made which would amount’to a reduction of capital, except in
wanner provided by law,

108 —Every warrant or cheque or other order in payment of Dividend warrant
any dividend or interest distributed by the Company shall have
annexed thereto or be accompanied by a statement in writing
showing :—

(a) The gross amount which, after deduction of the income
tax appropriate thereto, corresponds to the net
amount actually paid.

() The rate and the amount of income tax appropriate to
such gross amount.

(¢) The net amount actually paid.

109.—The Company in General Meeting may at any time and Capitalisation of
from time to time, when no dividend on the Preference Shares (if
any) is in arrear, pass a resolution that it is expedient to capitalise
any sum or sums (a) forming part of the undivided profits standing
to the credit of the Company’s reserve fund, or (8) being undivided
net profits in the hands of the Company, and that such sum or sums
be set {ree for distribution and be appropriated to and amongst the
holders of Ordinary Shaves either with or without deduetion for
income tax rateably according to their shareholding in Ordinary
shares respectively in such manner as the resolution may direct,
«ud the Directors shall in accordance with such resolution apply
quch sum or sums in paying up shares, debentures or del.oenture stocl
or obligations of the Company on behalf of the Ordinary Shave-
holders aforesaid and appropriate such sharves, debenturfas or deben-
ture stock or obligations to, and distribute the same credited as fully
paid up amongst the holders of Ordinary Shares rateably according
to their shareholding thereof respectively as afpresmd in satisfac-
tion of their shares and interest in the capitalised sum, or shall
apply such sum or sums or any part thereof on hehalf of the share-
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holders aforesaid in paying up the whole or part of any uncalled
Dalance which shall for the time being be unpaid in respect of any
issued Ordinary Share or Ordinary Shares held by such share-
holders, or otherwise deal with such sum or sums as directed by such
resolution. Wherve any difficulty arises in respect of such distribu-
tion, the Directors may settle the same as they think expedient, and
in particular they may issue fractional certificates, fix the value for
distribution of any fully-paid share, debenture or debent:;ure stock or
obligations, make cash payments to any holder of Ordllla}‘y Shares
on the footing of the value so fixed in order to adjust rights and
vest any shaves or assets in trustees upon such trusts for the per-
sons entitled in the appropriation and distribution as may seem
just and expedient to the Directors. When deemed requisite a con-
tract shall be filed in accordance with Section 42 of the Act, and the
Directors may appoint any person to sign such contract on behalf
of the persons entitled to shave in the appropriation and distribu-
tion, and such appointment shall be effective.

110.—The Directors may deduct from the dividends payable to
any member all such sums of money as may be due from him to the
Company on account of calls or otherwise. Tvery dividend and
instalment of interest shall belong and be paid (subject to the Com-
pany’s lien) to those members who shall be on the register at the
date of the meeting, whether of the Company or of the Directors,
at which such dividend shall be declared or at the date on which such
interest shall be payable respectively, notwithstanding any subse-
quent transfer or transmission of shares,

111.-—Notice of any dividend that may have been reclared shall
be given to each member in the manner in which notices ave given to
the members. The Company may transmit any dividend payable in
respect of any share by ordinary post to the registered address of the
holder of such share (unless he shall have given written instructions
to the contrary) and shall not be responsible for any loss arising
therefrom.

112.—No dividend shall bear interest as against the Company.

113.—All dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed.

ACCOUNTS.

114.—(1) The Directors shall cause to be kept proper boolks of
account with respect to--

(a) All sums of money received and expended by the Com-
pany, and the matters in respect of which the receipt
and expenditure takes place.

A e e mmsa L -
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(B) All sales and purchases of goods by the Company.
(¢) The assets and liabilities of the Company.

(2) The books of account shall be kept at the office, or at such
other place. or places as the Directors think fit, and shall at all times
be open to inspection by the Directors.

(3) The Directors shall once at least in every calendar year lay
before the Company in General Meeting a profit and loss account

made up to a date not earlier than the date of the meeting by more
than nine months.

(4) The Directors shall cause to be made out in every calendar
year, and to be laid before the Company in General Meeting a
balance sheet as at the date to which the profit and loss account is
made up, and there shall be attached to every such balance sheet a
report by the Directors with respect to the state of the Company’s
aftairs, the amount, if any, which they recommend should be paid
by way of dividend, and the amouns, if any, which they propose to
carry to the reserve fund, general reserve or reserve account shown
specifically on the balance sheet, or to a reserve fund, general reserve
or reserve account to be shown specifically on a subsequent balance
sheet.

(5) The accounts shall contain the particulars as to loans to
Tirectors and other matters required by the Act to be inserted
therein, and shall in all vespects comply with the requirements of
the Act.

115.—The Directors shall from time to time by resolution deter-
mine whether, and to what extent, and at what times and places and
under what conditions, the books and accounts of the Company, or
any of them, shall be open to the inspection of the members (not
heing Directors), and no member (not being a Director) shall have
any right of inspecting any account or book or document of the
Company except as conferred by Statute or authorised by the Direc-
tors or by the Company in General Meeting, and no member (not
heing a Director) shall be entitled to require and receive any in-
formation concerning the business, trading or customers of the Com-
pany or any trade secret or trade process of and used by the

Company.

118.—Every halance sheet of the Company shall' contain a
gummary of the authorised share capital E_md of the issued shs?re
capital of the Company, its liabilities fmd its assets, together mth‘
such particulars as arve necessary to disclose the general nature of
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the liabilities and the assets of the Company and to distinguish
between the amount respectively of the fixed assets and of the float-
ing assets, and shall state how the values of the fixed assets have been
arrived at, and every balance sheet of the Company shall comply
with the requirements of the Act,

117.—The account, report and balance sheet shall be signed by
two Directors.

118.—A copy of such balance sheet and report shall for seven
days previously to the meeting be kept at the office open for the
inspection of members, but the same shall not be cireulated, and no
copy of or extract from the same shall be taken or made except pur-
suant to the provisionsof Section 130 (2) of the Act,

ATUDIT,

119.~—Auditors shall be appointed and their duties regulated in
accordance with Sections 132, 133 and 134 of the Act.

120.—Every account of the Directors when audited and
approved by a General Meeting shall be conclusive, except as regards
any error discovered therein within three months next after the
approval thereof. [Whenever any such error is discovered within
that period, the account shall forthwith be corrected, 'and thence-
forth shall be conclusive. Any shareholder shall be entited to be
furnished with a copy of the balance sheet and Auditors’ report
at a charge not exceeding sixpence for every hundred words.

NOTICES.

121.—A notice may be served by the Company upon any regis-
tered member either personally or by posting it in a prepaid letter
addressed to such member at his registered address.

122.—All notices directed to be given to the members shall with
respect to any share to which persons ave jointly entitled be given to
whichever of such persons is named first in the register, and notice
so given shall be sufficient notice to all the holders of such share.

123.—Any member residing out of the United Kingdom may
name an address. within the United Kingdom at which no' :es shall
be served upon him, and such address shall be deemed to be his regis-
tered address. If he shall not have named such an address he shall
not be entitled to any notices.
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124.—Any notice if served by post shall be deemed to have been Service by post

§er»i;ec1 on the day on which it was posted, and in proving such service
it shall be sufficient to prove that the notice was properly addressed
and put into the post office. |

WINDING UP.

125.—If the Company shall be wound up any part of the assets
of the Company, including any shares in other companies, may, with
the sanction of an Extraordinary Resolution of the members, be

Winding up

divided between the members in specie or may be vested in trustees -

for the benefit of such members, and the liquidation of the Company
may be closed and the Company dissolved, but so that no membex
shall be compelled to accept any shares whereon there is any liability,
and every member shall have the same rights of dissent and other
ancillary rights as if such vesolution were a Special Resolution
passed pursuant to Section 234 of the Act.

INDEMNITY.

126,—Every Director, manager, or officer of the Company or
any person (whether an officer of the Company or not) employed
by the Company as auditor shall be indemnified out of the funds
of the Company against all liability incurred by him as such Direc-
tor, manager, officer or auditor in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour,
or in which he is acquitted or in connection with any application
under Section 372 of the Act in which relief is granted to him by

the Court.

Indemnity
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[C.D. 39.]

It is requested thab any reply to this lotter
may be nddressed to. the Comptroller of the ‘ ' )
Companies Department, Doard of ‘Lrade, ! '

4, Centrol Buildings, Mattliew Parker Streetf,

London, S5.W.1, {Telograplie Address : BOARD OF TRADP’
# Companies, Parl, London.” Telephone :
Number: iVhitehall 5140}, and that the

following numbor may be quoted :— COS + 2140/37 .

£

The British Chilled Roll end Engineering
Company Limited. "

With reference to your application of the 19th April,

v

Gentlemen,

I am directed by the Board of Trade to inform you that they approve.ofme—ew.
REGIS by

et

the name of the above-named company being changed to

LT e

Davy and United Roll Foundry Limilt@f. L\U_*V“)
This communication should be tendered to the Registrar of
Companies, Bush House, Aldwych, W.C.2.,
as his authority for entering the new name on the Register, and for issuing
his certificate under Scction 19 (4) of the Companies Act, 1929. A Postal
Order for 5/~ made payable to the Commissioners of Inland Revenue,
,@ must at the same time be forwarded o the Registrar in payment of the

LI

registration fee.

I am, Gentlemen,

Your obedient Servant,

) :
Messrs. Johnson, Weatherall, /7@-;“ oS
Sturt and Hardy, __w—"'”g zf‘ *5:%0
7, King's Bench Walk, 1 i:ﬁ /?GFHCIVQ“G >
Temple, ‘Ji ﬁf"Q . .t \{:
B.C.4. A \i{.{&;;‘; L- cf’\
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DUPLICATE FOR THE FILE. 0

Certificate of Change of Ramie.

3 hereby Gertify ..

THE BRI’I‘.E SH GHII;LED ROLL ABD FHGINEERING COMPANY,, LIMITHD

o o i 4R A bk i N} T M T BmTRAST oA (RS b s E mmmn o e T ATEM €T CEL

having, with the sanction of a Special Resolution of the said Company and with

t

the approval of the BOARD OF TRADE, changed its name, is now called

DAVY AND UNITED ROLL FOUNDRY LIMITED

e R R pp—

and I have entered such new name on the Register accordingly.

Given under my hand at London, this twenty-sixth gay of April

One Thousand Nine Hundred and thiriy-geven

1 4 bl

istrar of Companies.

R
Certificate received by / Lﬁ—tm M_@WW 9{@5’

pY AT R 2 o f
Date %; m%&[ //?’3')
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; . The Companics Act 1948,
i

®
ok Special Resolutions

i Eiﬁ CPr

““" DAVY AND UNITED ROLL FOUNDRY LIMITED

Passed 20tF -Tune 1954,

A an BXTRAORDINARY GENBRAL MERMING of tho members of the
above-named Company, duly convened, and held at Grosvenor House,
Park Lane, London, W.1, on the 20th day of June 1954, the following

Resolutions were passed as Speecial Resolutions :—

SPECIAT: RESOLUTIONS.

1. That the Memorandum of Association of the Cpmpanyem..,...
be amended by deleting the provisions of sub-clause(Fdiz GLf T 2 '
clause 3 thercof and substituting therefor the { llowing o

provisions :— ‘ 7 JUL 1954

“ Mo make donations and subscriptions to any fational,
charitable, benevolent or educational object or to oihigawar L
any cxhibition or for any purposes which may be considered
likely dirvectly or indirectly to further the objects of the Company

& or the interests of its nembers, and to grant bonuses, gratuities
or pensions to any employees or ex-employees and to officers
and ex-officers (including Divectors and ex-Directiors) of the
Company or the relations, conncetions or dependants of any
such wpersons, and to cstablish or support associations,
institutions, clubs, funds and frusts and to effeet any insurance
which may be considered calenlated to benefit any such persons
or otherwise advance the interests of the Company or of its
members.”

_’/i
4P 2. That the Articles of Associabion contained in the document /’
»

1aid before the Meeting and for the purpose of identification
signed by the Chairman of the meeting be and are hereby adopted 7, f

as the Articles of Association of the Company to the exclusion ofljf

all existing Axticles of Association. ' W\* / 2
é?(/b w? j&

A1.8.8, —lS.JG 1512-:(1,92 - \

i
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Articles of Asgociation

or

- DAYY AND UNITED ROLL FOUNDRY LIMITED

(Adopted by Special Resolution passed the Jathday of "Fwwk 1954)

PRELIMINARY.

1. The regulations contained in Table A in the First Schedule
to the Companies Act, 1862, shall not apply to the Company, but
in lieu thereof the regulations contained in Part I of Table A in the
Fixst Schedule to the Companies Aet, 1948 (hercinafter referred to as
“ Table A, Part I°?), shall, except as hereinafter provided and so far
as the same are not inconsistent with the provisions of these Articles,
apply to the Company, and clause 1 of Table A, Part I, shall apply to

the construction of these Articles.

PRIVATE COMPANY.

2. The Company is a Private Company, and accordingly :—

(A) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing.

(8) The number of members of the Company (not including
persons who are in the employment of the Company, and
persons who, having been formerly in the employment of
the Company, were while in such employment and have
continued after the determination of that employment
to be members of the Company) is Iimited to fifty :
Provided that where two or more persons hold one or
more sharves in the Company jointly they shall for the
‘purposes of this paragraph be treated as a single member,

(¢) No invitarion shall be made to the public to subscribe
for any shares or debentures of the Company.

31120 GO06S
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CAPITAL. v
3. The share capital of the Company is £30,000, divided into
30,000 Ordinary Shares of £1 each.

SHARES.

4. Save as hereinafter provided ail unissued shares shall be atb
the disposal of the Directors, and they may allot, grant options over or
otherwise dispose of them to such persons, at such times, and on such
terms as they think proper.

5. The Company may by Ordinary Resolution direet that (save
as by a like resolution otherwise directed) all or any unissued shares
ghall before issue be offered to the members holding Ordinary Shares in
proportion as nearly as eircumstances admit to their existing holdings of
such shares. Any such offer shall be made by notice in writing
specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to have been declined ;
and after the expiration of that time or on the receipt of an intimation
Irom the member concerned that he declines to accept the shares
offered the Directors may dispose of those shares in such manner as
they think fit. The Directors may likewise so dispose of any unissued
shares, which (by reason of any difficulty in apportioning the same)
cannot in the opinion of the Directors conveniently be so offered.

CERTIFICATES.
6. The words ““ and bear the autographic signatures at least of
one Director and the Secretary or assistant Secretary ™ shall be

inserted after the words “ Every certificate shall be under the seal *
in clause 8 of Table A, Part 1.

LIEN.

7. The liens given by clause 11 of Table A, Part I, shall extend
to every share in the capital of the Company whether fully paid
or not.

TRANSFER OF SHARES.

8. Subject to the provisions of clause 24 of Table A, Part I,
any share may at any time be transferred to a person who is already a
holder of shares in the capital of the Company for the time being.
Save as aforesaid the Directors shall have an absolute right without
assigning any reason therefor to refuse to register any transfer of a
share (whether fully paid or not).

PROCEEDINGS AT GENERAL MERBTINGS.
9. T\Yo members present in person. or by proxy or by
representatives appointed under clanse 74 of Table A, Part I, shall be

a quorum at any General Meeting, Olanse 53 of Table A, Part I
shall be modified accordingly. " ’
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10. A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and
entitled to vote. Clause 58 of Table A, Part I, shall be modified
accordingly.

11. Subject to the provisions of the Aet, a resolution in writing
sighed by all the members for the time being entitled to receive notice
of and attend and vote at General Meotings (or being corporations, by
their duly authorised representatives) shall be as effective as if the
same had been passed at a General Meeting of the Company duly
convened aud held, and may consist of several documents in the like
form, each signed by one or more persons.

DIRECTORS.

12. Unless and until ctherwise resolved in aceordance with
clause 94 of Table A, Part I, the Directors shall not be less than two
nor more than eight in number. Olause 75 of Table A, Part T, shall
not apply to the Company.

13. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company, and
shall (unless such resolution otherwise provides) be divisible among the
Directors as they may agree, or, failing agreement, equally, except
that any Director who shall hold office for part only of the period in
respect of which such remuneration is payable shall be entitied only to
rank in such division for a proporfion of remuneration related to the
period during which he has held office. Clause 76 of Table A, Part I,
shall not apply to the Company.

14. The Directors may repay to any Director all such reasonable
expenscs as he may incur in attending and returning from meetings
of the Dirvectors, or of any committee of the Directors, or General
Meetings, or otherwise in or about the business of the Company.

15. A Director shall not be required to hold any shares in the
capital of the Company to qualify him for office. Clause 77 of Table A,
Part I, shall not apply to the Company.

BORROWING POWIRRS.

16. "The proviso to clause 79 of Table A, Part I, shall not apply
to the Company. :

POWERS AND DUTIES OF DIRECTORS.

17. No Dircctor shall be disqualified by his position as Director
from entering into any contract or arrangement with the Company,
andl a Director may vote and be taken into account for the purpese of
constituting & quorum in respeet of any contract or arrangement in

e
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which he may be in any way interested, and may retain for his own
absolute use ‘and benefit all profits and advantages accruing to him
therefrom. A Director may hold any other office or place of profit
ander the ‘Company other than ¢hat of Aunditor on such terms as to
remuneration and otherwise s the Dircetors may determine.
Sub-elauses (2), (3), (4) and (3) of clause 84 of Table A, Part I, shall

not apply to the Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

18. All matters concerning the appointment and retirvement of

f\}'f‘;Dil'ecﬁors and the vacation of 088 of a Director shall be decided

by the Company in General Meeting. Clauses 88 to 97 inclusive of
Table A, Part I, shall not apply to the Company.

PROCEEDINGS OF DIRECTORS. ‘

19. A Director who is unable to attend any meeting of the
Directors may authorise any other Director to vote for him at that
meeting, and in that event the Director so authorised shall have a vote
for each Director by whom he is 50 authorised in addition to his owh
vote. Any such authority must be in writing or by cable, radiogram
or telegram, which mmst be produced ab the meeting ab which the
same is to be used, and be left with the Secretary for filing.

90. A resolution in writing signed by all the Divectors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Divectors duly convened and held, and may
consist of several documents in the like form, each signed by one or
more of the Directors. Clause 106 of Table A, Part I, shall not
apply to the Company.

INDEMNLITY.

91. Subject tio the provisions of the Act every Director, Auditor,
Seeretary or other officer of the Company shall be entitled to be
indemnified by the Corapany against all costs, charges, losses, expenses
and liabilities ineurred by him in the execution and discharge of his

duties or in relation thereto. Clause 136 of Table A, Part T, shall be
extended accordingly.
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Memorandunr of Agsociation

The Companies Acts, 1862 to 1900, Sﬂd—

or

THE BRITISH CHILLED ROLL AND\
ENGINEERING COMPANY, LIMITED

1.

The name of the Company is ¢ Tar Brrrisia CRILLED Rorr

AND ENGINEERING COMPANY, LIMITED.”

England.

2. The Registered Oiffice of the Company will be situate in

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

X
»
M
5

(1) To adopt and carry out an Agreement between Charles

Robert Hemingway, of the one parf, and Harry Brooks
Toy, of the other part, dated the 1st day of June, 1907,
and an Indenture of Lease, dated the 28th day of May,
1207, and made between John Wilson Watson, of the
one part, and the said Harry Brooks Toy, of the other
part, as Trustee for the Company.

(2) To carry on trade or business as Iron and Steel Ifounders

and Engineers, Salt, Brick, Cement, and Chemical
Manufacturers, makers of all kinds of Chilled and Grain
Rolls, and Malkers, Builders, and Manufacturers of all
kinds of Rolling Mill Machinery and Electrical Plant,
and of Iron and Steel Bridges, Girders, Roofing, Tanks
and Boilers of all kinds, Gas and Oil Rivited Tubing,
Tubes, Stills, Shafts and Shafting, Steam, Gas, and Oil
Engines of all deseriptions, and all and every manner of
work in Metals, also Roof Duildery and General

Bnay

Name changed l’o’
“ Davy AxD
Uxiren Roy
Fouxony
Larrep * by
Bpecial Resolution
passed 144k April,
1987, and. with
approval of Board
of Prade daled
24th April, 1937,
the Certificale of
Change of Name
being dated

20!k Agpril, 1937

See note above

iy
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Constructors of Tron and Steel Work, Iron and Steel
Mastors and Manufacturers of Tron, Steel, Brass, and
other Metals in all their branches, Brass, and Metal
Tounders, Forge Masters, Blacksmiths, Builders and
Counstructors of Waggons, Carriages, Locomotives and
Bngines, and Machinery of alt kinds, Galvanisers and
Tnamellers, and Machinery and General Agents, and in
general the produetion, manufacture, and sale of all
motals and all manner of metal articles.

(3) To acquive by purchase, feu, lease, or otherwise, for
any consideration, payable partly or wholiy in cash or
partly or whoily in shares or debentures of the Company,
lands, buildings, works, mills and crections of every
dlescription, to erect mills, works, factories, warehouses,
dwelling houses, and all manner of buildings, and to
maintain, manage, alter, enlarge, develop, and improve
the mills, works, factories, warchouses, dwelling houses,
ancl other buildings of the Company, and to acquire
any other rights in velation to the lands and buildings
of the Company, which may seem desirable to be
acquired.

(4) To acquire by purchase, lease, hire, exchange, licence,
or otherwise, for any consideration, payable partly or
wholly in cash or partly or wholly in shares or debentures
of the Company, any mines, or any interests in mines
and minerals, or any mining or mineral rights in lands
in Great Britain or Ireland, or in any colony or foreign
country.

(5) To prospect, explore and work, develop and maintain,
the mines, minerals, and other mining and mineral
rights of the Company; and to carry on and conduet
in all its branches the business of raising, working,
mining, smelting, refining, produecing, manufacturing,
coking, and selling of ivon, coal, lead, copper, tin, salt,
clay, and other ores, metals, minerals, and mineral
substances ; and selling, bartering, or otherwise disposing
of or dealing with the oves, metals, minerals, and other
substances and products raised from the property of
the Company or otherwise acquired.

(6) To construct, or aid in and subscribe towards the
construction, maintenance and improvement of railways,
tramways, roads, reservoirs, mills, aqueduct, gas works,
clectrical works, telegraph and telephone lines, canals,
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waler courses, piers, wharves, and other works which
may be deemed convenient or expedient for the purposes
of the Company, and to cvect dwellings and other
buildings and works.

(7) To vender the works, mills, factories, mines, lands,
properties, and rights of the Company productive by
carrying on any of the operations hereinbefore and
after mentioned, or to let, sell, develop, mortgage, deal
with, or otherwise dispose of the same Or any part
thereof, or to grant any right over or lease of the same
or any part thereof, or otherwise manage the same, as
shall from time to time be considered most advantageous
to the Company.

(8} To cstablish branches and to appoint Agents to assist
in the conduct or extension of the business of the
Company either in the United Kingdom or elsewhere.

(9) To acquire, by purchase, licence, or otherwise, and to
exercise use and patent rights or protection in any part
of the world for any invention, and to disclaim, alter,
or modify, such patent rights or protection, and also t0
acquire, use and register, trade marks in relation to
any business or businesses for the time being carried on
by the Company.

(10) To obtain protection for, and to patent in any part of
the world, any improvement in volls, boilers, machinery,
or in any other apparabus or article manufactured by
or in any process of manufacture or otherwise of the
Company, to exercise and use such protection or patent,
and to disclaim, alter, or modify the same, to grant
license bo use and exercise any patents belonging to
the Company, and that for such royalties and considera-
tions 4s may be agreed on with the licensees.

(11) To acquire, or establish, or carry on any other business
or trade which the Company may consider desirable
to be carried on in connection with any of the businesses
of the Company, and thab although of a different
character from that proposed to be acquired and carrvied
on under the foresaid Agreement and these presents.

(12) To purchase, build, or otherwise acquire, charter, hire,
equip, sale, repair, let out on hire, sell and trade with
steamships and other boats and vessels, and to employ
the same in the conveyance of passengers and goods,
and ofherwise in business of shipowners and common

carriers.



(13)

(14)

(15)

(16)

7)

(18)

viil

o make and carry into effect traffic agreements and
other arrangements with landlords, railway companies,
shipowners, carviers, and other companies 0or persons.

To purchase or otherwise avquire the whole or any
portion of the business of any person or persons or
eompany, also to make and to carry into effect any
arrangement for the amalgamation in whole or in part
with any company O Person Or persons having the
same or similar objects as the Company, or to enter
into partnerships or into any arrangement for the
sharing of profits, union of interests, or co-operation,
with any person or persons or company carrying on,
or aboub to carry on, any business of a like nature to
that which the Company is authorised fo carry on,
or any business or transaction which the Company may
considler capable of being conducted so as to, directly
or indircctly, benefit the Company, and to take or
otherwise acquire and hold shares or stock in any such
company.

o sell the undertaking, or any works, mills, factories,
mines, lands, properties, rights, or interests of the
Company, or any part thereof, for such consideration
as the Company may think fit, and in particular, but
without prejudice to said generality for cash, shares,
stocks, debentures, or for other securitics of any other
Company.

Mo take by subscription, purchase, or otherwise, and
40 hold the shares or stocks of any other Company than
this Company, in which the liability of the members
shall be imited to the amount of their stock or shares,
whether such Company be established in the United
Kingdom or elsewhere.

Mo incorporate or register the Company in any foreign
country, or colony, or place, and to take such other
steps as may be necessary to give the Company, so far
as may be, the same rights and privileges in any foreign
country, colony, or place, as are possessed by local
companies, or partnerships of a like character.

To make, accepl, endorse, and execute promissory
notes, bills of exchange, or other negotiable instruments,
and to borrow and raisc money in such manner as the
Company shall think fit, including, bub without prejudice
to the generality thercof, to receive moncy on deposit,
and in particular, by the issue of mortgages, debentures,
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or debenture stoclk, perpetual or otherwise, charged
upon all or any of the Company’s property, both present
or f.uture, ineluding its nnealled capital, if any, and
vesting such property in Trustees as security for the
money so raised, or for any other debt or obligation
of the Company, which mortgages, debentures or deben-
ture stock, may be redeemed by the Company belore

}slhe.y fall due, at o premium, as the Company majy sec
it

(19) To establish and maintain a Sinking Fund oub of the
capital or profits of the Company fox payment or
redemption of any debenture debt of the Company, and
also a Reserve Fund or Funds for equalising dividends,
to meet bad debts, or for any other purpose the Company
see fit. “

(20) To promote any other Company or Companies for the
purpose of acquiring or working all ox any of the works,
properties, patents, or other rights and liabilities of
the Company, or of advancing directly or indirectly,
the objects or interests of the Company, and to take
or otherwise acquire and hold shares, mortgages,
debentures, or debenture stock, in any sucb other
Company, end to guarantee the payment of any
mortgages, debentures, ox other securities issued by
such other Conipany.

(21) To amalgamate the Company with any other Company
or Companies having similar objects to the objects of
the Company, and to accepl the purchase money or any
part thereof in fully paid up shaves, debentures, or
debenture stock, or other securities of such Company
or Companics.

(22) To sell, mortgage, OF raise money on and otherwise
dispose of any shaxes, debentures, or securities which
may be taken or held by the Company under any of the
foregoing provisions.

(23) To remunerate any person or Company fox services
rendeved or to be rendered in or incident to the
formation or registration of the Company, or in placing
or assisting to place, Or anderwriting or assisting to
underwrite, or guaranteeing the placing or underwriting
of any of the shares of the Company’s capital, present
or future, or debenture or other scenrities of the Company,
or in or about the formatbion or promotion of the Company
or nf any other Compay which may be formed for the

LI



Phis paragraph

was sibstituted

for the oriyinal
paragraph (29) by
Special Resolution
prased the 29th June
1054,

X

purpose of aequiring or working any of the mills,
factories, works, mines, lands, or any other rights or
properties whatever belonging to the Company, or in
or about the conduet of the business of the Company
or any other such Company.

(24) To enter into any arvangements with any Governments
or other authorvities supreme, municipal or local or
otherwise, that may seem conducive to the Company’s
objects or any of them, and obtaining from such
Governments or authorities any rights, privileges and
concessions which the Company may think it desirable
to obtain, and carrying out, exercising, and complying
with any such arrangements, rights, privileges, and
concessions.

(25) T'o distribute the property of the Company among the
Members in specie.

(26) To accept the surrender of the shares of the Company
on any terms, and for any consideration.

(27) To lend out money with -or without security, and on
such terms as may seem expedient.

(28) To guarantee the payment of any monies, or the
performance of any contracts, liabilities, duties,
obligations or engagements of any Company, firm, or
person, and to become liable or responsible for money,
and to undertake obligations of any kind and description
on such terms as the Board may consider desirable.

(20) To make donations and subscriptions to any nafbional,
charitable, benevolenf, or educational object or to or
towards any exhibition or for any purposes which may
be considered likely divectly or indirectly to further the
objects of the Company or the interests of its members,
and to grant Dbonuses, gratuities or pensions to any
employees or ex-employees and to officers and ex-officers
(including Dirvectors and ex-Directors) of the Company
or the relations, connections or dependants of any such
persons, and to esbablish or support associations,
institutions, clubs, funds and trusts and to effect any
insurance which may be considered calculated to benefit
any such persons or otherwise advance the interests
of the Company or of its members.

{30) Doing all or any of the above things in any part of the
world, andl as prineipals, agents, contractors, trustecs
or otherwise, or by and through trustees, agents or
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otherwise, and oither alone or in conjunction with
others, and that whether or not it be disclosed thabt such

trustees, agents, or others are acting for or on behalf
of the Company.

4. The liability of Members is limibted.

P
2.5
2

5. The Capital of the Company is £30,000 sterling, divided
into 30,000 Ordinary Shares of £1 sterling each ; with power to
divide the shares in the capital for the time being into geveral classes,
and to attach thereto, respectively, any preferential, doferred, qualified,
or special rights, privileges, and conditions, with power to increase
the capital of the Company by the creation of new or additional shares
or stock, and to divide such new or additional shares or stock into
several classes, and to attach thereto, respectively, any preferential,
deferved, qualified, or special rights, privileges, and conditions, and
with power, also, to reduce the capital of the Company, and to convert
fully paid shares into stock.

By 8pecial Resolution passed 1440 April, 1937, and with the approval
of the Board of Trade, dated 24th April, 1937, the name of the Company
was changed to * Davy ond United Roll Towndry, Limited,” the
Certificate of Change of Name being dated 26th April, 1937.
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W, the several persons whose names and addresses ave subscribed,
ave desirous of being formed into & Company, in pursuance of the
Memorandum of Association, and we respectively agree to take the
number of Shares in the Capital of the Company seb opposite our
respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPIIONS OF SUBSCRIBERS takon by onch
Subseriber

TILOS. DAVIRE, Kenilworth, Coatbridge, Iron One
Manufacturer.

WM. SYMINGTON DAVIE, Kenilworth, Coatbridge, One
Iron Manufacturer.

HUGH  SYMINGTON  DAVIE, Kenilworth, One
Coatbridge, Civil Engincer.

HARRY BROOKS TOY, Oakdene, Saltburn by the One
Seca, Engineer and Ironfounder.

ALTRED ERNEST THOMAS, Ormesby, XKings One
Norton, Tron Merchant.

HUMPHREY TIFOSTER, Beeches Road, West One
Bromwich, Tube Manufacturer.

BUGEN HEINRICH, Beeches Road, West Bromwich, One
Metal Manufacturer.

CoaTBRIDGE, the Ninth day of August, Nineteen hundred and Seven.

Witness to the above signatures of THOMAS DAVIE, WILLIAM
SydNeToN Davin, and FUGH SYMINGTON DAVIE—

[Signed] JNO. ALSTON,
Municipal Buildings,
Coathridge,
Solicitor.

BraINGHAM, the Twenty Second day of August, Nineteen hundred
and Seven.

Witness to the above signatures of JIARRY Brooxs Tov, ALFRED
Erypst Tromas, and BUGEN HEINRICH--~

[Signed] EDWIN A. CLUBB,
57-b8 Guildhall Buildings,
Birmingham,
Merchant.

WeDNESBURY, the Twenty Sixth day of August, Nincteen bhundred
and Seven.
Witness to the signature of HuMPHREY FOSTER—-
[Signed] JOHN BRIGHT,
Liea Brook Tube Works,

Wednesbury,
Clerk.
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At an EXTRAORDINARY GENERAL MEETING of the above-named

Company held on the 30th day of March, 1967, the following Resolufions-were

s oAt Ty

& A
n .

duly passed as SPECIAL RESOLUTIONS :— fLowiy b RED

/ 5

RESOLUTIONS

I, TuAT the provisions of the Memorandum of Associatipn of the

e

RO6T

Company with respect to its objects be altered by inserting in Clause 3
thereof after paragraph (18) the following new paragraph to be numbered

(18)A):—

“(18)(») 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 payment of the principal
amounts of and premiums, interest and dividends on any securities
of any person, firm or company, including (without prejudice
to the generality of the foregoing) any company which is for the
time being the Company’s holding company as defined by Section
154 of the Companies Act, 1948, or another subsidiary as defined
by the said Section of the Company’s holding company or
otherwise associated with the Company in business.”

s

5. THAT notwithstanding anything contained in the Articles of
Association of the Company the Directors shall have the power to cause
the Company o guarantee any Debenture Stock or other obligation of its
parent company Davy-Ashmore Limited and to charge its undertaking
assets and uncalled capital or any part thereof both present and future as
security for such guarantee without restriction or limitation and any
Director of the Company may vote and be counted in a quorum on any
Resolution regarding any such guaraniee or charge notwithstanding that
he is also a Director of Davy-Ashmore Limited or otherwise concerned or
interested in such matter and this Resolution shall operate by way of
amendment to the Articles of Association of the company to any extent

necessary for it to have cffect.

7
K

v

\ e

Seclelayemm.

X pca ‘6‘%&"‘%\

Ut T



(e @"“"r*"—“q @o evceed Loy Specent zéméc«—dzm,»md '
&'w‘-rﬁm,j e e d r‘ﬁiyfz«? s Dol Macl, (367

Jle -5 o <

&b / H5G covpantss acTs, 1862 10 000, .
Q\ \’tq - P | [~ . {@Nw

[e’ﬁ,. s | ; §"-%G-A-7 '

20 ) 7’/

e 5 Menorandum of Gssociation

—— OF e

DAVY AND UNITED ROLL FOUNDRY
LIMITED

(4s altered by a Special Resolution passed on the 30th March, 1967)

———_
.- The name of the Company is “Tne Briisn CHILLED RoLL AND Iﬁsm{clﬁgw to
ENGINEERING ComPANY, LiMITeD.” UNITeD RoLL
Founpry
Limrten” by

2. The Registered Office of the Company will be situate in England. Shecial fjffﬂ‘gi‘i’f

— 1937, and with

, . . . : 1 of Board
3. The objects for which the Company is established, are:— SFEF&‘(’J% 3ategqr

24th April, 1937,

. . . the Certificate of
(1) To adopt and carry ont an Agreement between Charles Robert Chiange of Name L

Hemingway, of the one part, and Harry Brooks Toy, of the other é’gtiﬂSAdp‘}‘ﬁ,dm?
part, dated the Ist day of June, 1907, and an Indenture of Lease,
dated the 28th day of May, 1907, and made between John Wilson
Watson, of the one part, and the sajd Harry Brooks Toy, of the

other part, as Trustee for the Company. e

(2) To carry on trade or business as Iron and Steof Founders and
Engincers, Salt, Brick, Cement, and Chemical Manufacturers,
makers of all kinds of Chilled and Grain Roils, and Makers,

| Builders, and Manufacturers of all kinds of Rolling Mill Machinery

and Electrical Plant, and of [ron and Steel Bridges, Girders,

Roofing, Tanks and Boilers of ali kinds, Gas and Oil Rivited

Tubing, Tubes, Stills, Shafts, and Shafling, Steam, Gas, and Oil

Engines of all descriptions, and all and every manner of work in

Metals, also Roof Builders and General Constructors of Iron an“d!,.;cﬁ-'”? \ I J

Steel Work, Tron and Steel Masters and Manufacturers of ;Jré'ﬁ, f i

Stecl, Brass, and other Metals in all their branches, §;ass, and £

Metal Founders, Forge Masters, Blacksmiths, Blli{gefé and Con- :

structors of Waggons, Carringes, Locomotiveg afid Engines, and i

Machinery of all kinds, Galvatljsel‘s and Enameflers, and Machinery A

and General Agents, and ‘l;nihget gmi the production, manufacture, J 2

and sale of anI [ metals a%ggfgnanﬁ?r of melal acticles, -

bt e -
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To acquire by purchase, feu, lease, or otherwise, for any con-
sideration, payable partly or wholly in cash or partly or wholly in
shares or debentures of ihe Company, lands, buildings, works,
mills and crections of every description, to erect mills, works,
factories, warehouses, dwelling houses, and all manner of buildings,
and to maintain, manage, aler, enlarge, develop, and improve
the mills, works, factories, warehouses, dwelling houses, and other
buildings of the Company, and to acquire any other rights in re-
lation to the lands and buildings of the Company, which may seem
desirable to be acquired. -

(4) To acquire by purchase, lease, hire, exchange, licence, or other-

©)

©

wise, for any consideration, payable partly or wholly in cash or
partly or wholly in shares or debentures of the Company, any
mines, or any interests in mines and minerals, or any mining or
mineral rights in lands in Greal Britain or Treland, or in any
colony or foreign country. .-

To prospect, explore and work, develop and maintain, the mines,
minerals, and other mining and mineral rights of the Company;
and to carry on and conduct in all its branches the business of
raising, working, mining, smelting, refining, producing, manu-
facturing, coking, and selling of iron, coal, lead, copper, tin, salt,
clay, and other ores, metals, minerals, and mineral substances;
and selling, bartering, or otherwise disposing of or dealing with
the ores, metals, minerals, and other substances and products
raised from the property of the Company or otherwiszigguired.

To consiruct, or aid in and subscribe towards the construction,
maintenance and improvement of railways, tramways, roads,
reservoirs, mills, aqueduct, gas works, electrical works, telegraph
and telephone lines, canals, water courses, piers, wharves, and other
works which may be deemed convenient or expedient for the pur-

poses of the Company, and to erect dwellings and other buildings
and works,  _—~

(7) To render the works, mills, factories, mines, lands, properties,

and rights of the Company productive by carrying on any of the
operations hereinbefore and after mentioned, or to let, seli,
develop, mortgage, deal with, or otherwise dispose of the same or
any part thereof, or to grant any right over or lease of the same or
any part thereofl, or otherwise manage the same, as shall from time
to time be considered most advantageous to the Company. -~ -

(8) To establish branches and to appoint Agents to assist in the con-

duct or extension of Lhe business of the Company either in the

United Kingdom or clsewhere,
#‘_-, s

&
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(9} To acquire, by purchase, licence, or otherwise, and to exercise

(10)

(1)

(12)

use and patent rights or protection in any part of the world for
any invention, and to disclaim, aiter, or modify, such patent rights
or protection, and also to acquire, use and register, trade marks in
relation to any business or businesses for the time being carried on
by the Company. o

To obtain protection for, and to patent in any part of the world,
any improvement in rolls, boilers, machinery, or in any other
apparatus or article manufactured by or in any process of manu-
facture or otherwise of the Company, to exercise and use such pro-
{ection ot patent, and to disclaim, alter, or modify the same, to
grant licence to use and exercise any patents belonging to the
Company, and that for such royalties and considerations as may
be agreed on with the licensees. -

To acquire, or establish, or carry on any other business or trade
which the Company may consider desirable to be carried on in
connection wilh any of the businesses of the Company, and that
although of a different character from that proposed to be acquired
and carried on under the foresaid Agreement and these presents./,,

To purchase, build, or otherwise acquire, charter, hire, equip, sale,

repair, let out on hire, sell and trade with steamships and other

boats and vessels, and to employ the same in the conveyance of

passengers and goods, and otherwise in business of shipowners and
1 riers. -

common carriers -

(13) To make and carry into effect traffic agreements and other arrange-

ments with landlords, railway companics, shipowners, carriets, and
other companies or persons. o~

(14) To purchase or otherwise acquire the whole or any pottion of the

(1)

business of any person or persons or company, also to make and
to carry into effect any arrangement for the amalgamation in whole
or in part with any company oOr person or persons having the same
or similar objects as the Company, or Lo enter into partnerships or
into any arrangement for the sharing of profits, union of interests,
or co-operation, with any person or persons or company carrying
on, or about (o carry on, any business of a like nature to that which
the Company is authorised to carry on, or any business or transac-
{ion which the Company may consider capable of being conducted
50 as to, directly or indirectly, benefit the Company, and to lake

or otherwise acquire and hold shares or stock in any such compay

To sell the undertaking, or any works, mills, factories, mines, lands,
propertics, rights, or interests of the Company, or any part thereof,
for such consideration as the Company may think f{it, and in

T AT
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particular, but without prejudice lo said senerality for cash,
shares, stocks, debenturcs, or for other securities of any other
Company. " d

(16) To take by subscription, purchase, or otherwise, and {o hold

the shares or stocks of any other Company than this Company, in
which the liability of the members shall be fimited to the amount of
their stock or shares, whether such Company be established in the
United Kingdom or clsewhere. -

(17) To incorporate or register the Company in any foreign country, or

colony, or place, and to take such other steps as may be necessary
to give the Company, so far as may be, the same righis and privileges
in any forcign country, colony, or place, as are possessed by local
companies, or partnerships of a like character.

(18) To make, accept, endorse, and exccule promissory notes, bills of

exchange, or other negotiable instruments, and to borrow and raise
money in such manner as the Company shall think fit, including,
but without prejudice to the generality thereof, to receive money on
deposit, and in particular, by the issue of mortgages, debentures,
or debenture stock, perpetual or otherwise, charged upon all or
any of the Company’s property, both present or future, including
its uncalled capital, if any, and vesting such property in Trustees
as securily for the money so raised, or for any other debt or obliga-
tion of the Company, which mortgages, debentures or deben-
ture stock, may be redeemed by the Company before they fall
due, al a premium, as the Company may see fit. e

~ (18A) To guarantee support or secure, whether by personal covenant

/\‘“

or by mortgaging ot 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 payment of the principal
amounts of and premiums, interest and dividends on any securities
of any person, firra or company, including (without prejudice o
the generality of the foregoing) any company which is for the
time being the Company’s holding company as defined by Section
154 of the Companics Acl, 1948, or another subsidiary as defined
by the said Section of the Company’s holding company or otherwise

associated with the Company in business. -~

(19) To establish and maintain a Sinking Fund out of the capital or

profits of the Company for payment or redemption of any deben-
ture debt of the Company, and also a Reserve Fund or Funds for
cqualising dividends, to meet bad debts, or for any other purpose

the Company sce fit. .-
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{20) To promote any other Company or Companies for the purposc of
acquiring or working all or any of the works, properties, patents,
or other rights and liabilities of the Company, or of advancing
directly or indirectly, the objects or interests of the Company, and
to take or otherwise acquire and hold shares, mortgages, deben-
tures, or debenture stock, in any such other Company, and to
guarantee the payment of any mortgages, debentures, or other
securities issued by such other Company, -

(21) To amalgamate the Company with any other Company or Com-
panies having similar objecis to the objects of the Company, and
to accept the purchase money or any part thercofl in fully paid up
shares, debentures, or debenture stock, or other securities of such
Company or Companies,

(22) To sell, mortgage or raise money on and otherwise dispose of any
shares, debentures, or sccurities which may be taken or held by
the Company under any of the foregoing provisions, _—

(23) To remuncrate any person or Company for services rendered or
to be rendered in or incident to the formation or registration of
the Company, or in placing or assisting to place, or underwriting
or assisting to underwrite, or guaranteeing the placing or under-
writing of any of the shares of the Company’s capital, present or
future, or debenture or other sccurities of the Company, or in or
about the formation or promotion of the Company or of any other
Company which may be formed for the purpose of acquiring or
working any of the mills, fuctorics, works, mines, lands, or any
other rights or properties whatever belonging to the Company, or
in or about the conduct of the business of the Company or any
other such Company. ~

(24) To enter into any arrangements with any Goveinmenis or other
authorities supreme, municipal or local or otherwise, that may
seem conducive to the Company’s objects or any of them, and
obtaining from such Governments or authorities any rights,
privileges and concessions which the Company may think il

desirable to obtain, and carrying out, exercising, and complying ,

with any such arrangements, rights, privileges, and concessions.

(25) To distribule the property of the Company among the Members
in specie. L

(26) To accepl the surrender of the ‘shares of the Company on any
terms, and for any consideration. -

(27) To lend out money with or without sccurity, and on such terms as

o
-

may seem expedient.

(28) To guarantee the payment of any monies, or the performance of
any contiacts, linbilities, dutics, obligations or engagements ol any

S



This parageaph
was substituted
for the original
paragraph (29) by
Special Resolution
passed the 29th
June, 1954

6

Company, firm, or person, and to become liable or responsible for
money, and to undertake obligations of any kind and description
on such terms as the Board may consider desirable, o—="

(29) To make donations and subscriptions 1o any national, charitable,
benevolent or educational object or to or towards any exhibition
or for any purposes which may be considered likely directly or
indirectly to further the objects of the Company or the interests of
its members, and to grant bonuses, gratuities or pensions to any
employees or ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or the relations,
connections or dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and trusts and to
elfect any insurance which may be considered calculated to benefit
any such persons or otherwise advance the interests of the Comipany
or of its members. -

(30) Doing all or any of the above things in any part of the world, and
as principals, agents, contractors, trusiecs or otherwise, or by and
through trustees, agents or otherwise, and either alone or in con-
junction with others, and that whether or not it be disclosed that
such trustees, agents, or others are acling for or on behalf of the
Company.

-

e

4, The liability of Members is limited. -

5. The Capital of the Company is £30,00‘6?tzr]ing, divided into 30,000.
Ordinary.Shares of £1 sterling cach; with power to divide the shares in the
capital for the time being into several classes, and to attach thereto, respectively,
any preferential, deferred, qualified, or special rights, privileges, and conditions,
with power (o increase the capital of the Company by the creation ol new or
additional shares or stock, and to divide such new or additional shares or stock
into several classes, and to attach thereto, respectively, any preferential, deferred,
qualified, or special rights, privileges, and conditions, and with power, also, to
reduce the capital of the Company, and to convert fully paid shares into stock.

By Special Resolution passed 14th April, 1937, and with the approval of the
Board of Trade, dated 24th April, 1937, the name of the Company was changed to
“Davy and United Roll Foundry, Limited,” the Certificate of Change of Name
being dated 26th April, 1937, -~
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WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company, in pursuance of the Memorandum of Asso-
ciation, and we respectively agree to take the number of Shares in the Capital
of the Company set oppasite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
THOS. DAVIE, Kenilworth, Coatbridg:, fron Manufacturer. One,
WM. SYMINGTON DAVIE, Kenilworth, Coatbridge, fron One,
Manufacturer.
HUGH SYMINGTON DAVIE, Kenilworth, Coatbridge, One.
Civil Engineer. i
HARRY BROOKS TOY, Oakdene, Saltburn by the Sea, One.
Engineer and Ironfounder.
ALFRED ERNEST THOMAS, Ormesby, Kings Norton, One.
Iron Merchant.
HUMPHREY FOSTER, Beeches Road, West Bromwich, One,
Tube Manufacturer.
EUGEN HEINRICH, Beeches Road, West Bromuich, One.
Metal Manufacturer.

CoATRRIDGE, the Ninth day of August, Nineteen hundred and Seven.

Witness to the above signatures of THOMAS DAVIE, WILLIAM SYMINGTON

DAVIE, and HUGH SYMINGTON DAVIE:—
INO. ALSTON,
Municipal Buildings,
Coaltbridge,
Solicitor.

BIRMINGHAM, the Twenly Second day of August, Nineteen hundred and Seven.
Witness to the above sighatures of HarRY BROOKS TOY, ALFRED ERNEST

TromAs, and BUGEN HIEINRICH :—
EDWIN A. CLUBB,
57-58 Guildhall Buildings,
Birmingham,
Merchant.

WEDNESBURY, Lhe Twenty Sixth day of August, Nincteen hundred and Seven.

Witness Lo the signature of HuMPLREY FOSTER :—
JOHN BRIGHT,
Lea Brook Tube Works,

Woadnesbury,
Clerk.

y g o s -

[RO R



et p————

NO, OF COMPANY 9"‘*755..//// 6.

THE COMPANIES ACT, 1948,
<
| Notice of Place where Register of Members
| is kept or of any Change in that place.
P
| Pursuant to Section 110 (3},
To the REGISTRAR OF COMPANIES.
&
G ,
s-a% DAVY_AND. UNITED ROLL TOUNDRY, LIMITED
c;‘ hereby gives you notice, in accordance with subsection (3) of Section 110 of the
(3]
LY ]
1 Companies Act, 1948, that the Register of Members of the Company is kept at
ﬁ?s;ﬁ
o \‘ {le
& 5?;-‘1 EMPIRE WORKS, HAVERTON HTLL, BITLINGHAM, TEESSIDE
@
o
r
M
g :
i (Signature) -—6 (oouhisn St
o,
© (State whether Director or Secretary) SECRETARY.,
DATED the Tirst day of April 1964....
NOTE :— This notice must be forwarded to the Registrar of Companies within 14 days ofter tho date of
the incorporation of the Company or of the ohange, ns the case may be.
b CAT. NC., C.F.103,
) JORDAN & SONS, LID, SHAW & SONS LTD.
‘ 116, Chancery Lane, London, W.C2. 7,8 & 9, Fetter Lane, Lendon, E.C4.
; Law Stationers and Company Registration Agenis,
J 52477(B) L
|
f
i Document Filer's Reference
1) Presented by AP
i e,
t . ) . -u:unj:. ...... s ;
| - g
- T
\~l ............................... e o/
AN o
T mann NGO "Irﬁ
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DAVY AND UNITED ROLL FQUNDRY LIMITED

At an Extraordinary General Meeting of the Company held on
17th November 1969 at Darnall Works, Sheffield, the following resolution was

passed as a Special Resolution :-

THAT the name of the Company be changed to Steelcast Limited

o

l.'.l\."‘;‘t..-l.l..l.'.. semrv e

Chairman of the meeting

B



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 94756 ]«lé

Whereas

DAVY AND UNITED ROLL FOUNDRY LIMITED

1
WVas incorporated as a limited company under the

Coupanies AcTs, 1862 To 1800,
on the 30ty Ausust, 1907
\

And whereas by special resolution of the Company and with the approvas:
of the Board of Trade it has changed its name

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

incorporated under the name of
STEELCAST LIMYTED

Given under my hand at London the 18vh DeceEmeer, 1969,

i‘\: 1 f il
IR )
10

LU L KMGHT)

Assistant Registrar of Comp .

L\:\W 2
¥
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THE COMPANIES ACTS 1ia48 to 1967 A

COMPANY LIMITED BY SHARES

& G

SPECYAL: RESOLUTION

OF

STEFLCAST LIMITED.

(Passed  26th April , 1971)

At an Bxtraordinary General Meeting of the
Company, duly convened and held on 26th April s, 1971,
the following resolution was duly passed as a Special

Resolution:-

SPECIAL RESOLUTTION. -

That

(a) forthwith upon the allotment of 12,000 Ordinary
Shares of £1 each pursuant to paragraph (b) of this
resolution, each of the 18,000 ijissued Ordinary Shares of
£1 each in the capital of the Company be converted into one
5 per cent. non-Cumulative Preference Share of £1 the
BB holders whereof shall be entitled to a fixed non-cumulative
preferential dividend at the rate of 5 per cent. per annum
calculated from the date of passing of this rescolution on the
amount for the time being paid up or cpedited as paid up
thereon payable as regards each financlal year out of the
profits of such year avallable for dividend but with no right
to0 resort to profits of subsmegquent financial yearsand the
right on a winding up to repayment of capital in priority to
@){E@ the Ordinary Shares bui with no further right to participate
in profits or assets nor any right to receive notices of or to

attend or vote at any general meeting of the Company;

{(b) upon the recommendation of the directors, it is
desirable to capitalise the sum of £12,000 (being part of the
amount standing to the credit of the Company's profit and
”ﬁﬁ@%@h?ﬁ?e directors be authorisged

" N RN
\?5,( 29APRISTT ) | . SR P




and directed to appropriate the said sum to the holders
registered inmediately prior to the passing of this

resolution of the 18,000 issued Ordinary Shares of £1

each of the Company in the proportions in which such sum E%
would have been divisible amongst them had the same been
applicable and had been applied in paying dividends, and

to apply such sum on *heir behalf in paying up in full

12,000 unissued Ordivary Shares of £1 each, to be allotted

and distributed, credited as Iully paid, to and among the

said holders in the proportions aforesaid.

J
R Eesralk

e @
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OoF

STEELCAST LIMITED

Passed 29th September 1972

At an Extraordinary General Meeting of the above
Company held on Friday the 29th day of September
1972 the following Resolution was duly passed as a

Special Resolution:-

RESOLUTION

That the name of the Company be changed to
"North Eastern Steel Stockholders Limited!'.

Chairman of the Meeting

Registered Office:

Yarm
Yorkshire

17 October 1972
Preamubil Ary-
JWW/ ARV Ao
b |owden Lok
Lowdon ECLR TSP
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CERTIFICATE OF INCORPORATION
h ON CHANGE OF NAME

No. OHT56

EE%‘- /L/—C

g
»

[ hereby certify that

STERLCAST LIMITED

!
!
-

having by special resolution and with the K';pproval of the Secretary of State changed

its name, is now incorporated under the nane of
NORTH EASTERN STEEL STOCKHOLDERS LIMITED

ond November 1572

Given under my hand at London the

»-d

(i, TAYLOR)

Assistant Registrar of Companies

e

&;;».
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Company Number: 94756 /@T?

THE COMPANIZS ACTS 1948 to 1967

COMFANY LIMITED BY SHARES

CLASE _ RESOLUTICN

of

Ik HOLDERS OF IHE 5. NON-CUMULATIVE FREVEIINCE SIARYS
OF £1 EACH OF NORTH BASTERN STEEL STCCKHOLVERS LIMITED

We +the undersigned being the holders of
all -the. 5% NoneCumulative '.Preference Shahes of: £1 gach .
of the above named Company hersby consent to the passing of the
Special Resolutions set out in the Notice convening an Extraordinary
General Meeting of the Company for 14th July 1975 and hereby sanction
every modification or abrogation of the special rights attached to
such Shares effected by or required to give effect to the said

Resolutions.

Dated 14 July 1975.

e Bt
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THE COMPANIES ACTS 1948 1o 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of
RASTERN STEEL STOCKHOLDERS LIMITED

Passed 14 July 1975

At an Extraordinary General Meeting of the above Company

duly convened and held at The Friarage, Yarm, (leveland
on 1hth July 1975 +the following Resolutions were
duly passed as Special Resolutions :-

1.

Registered 0ffire:
The Friarage,

Yarm,
Cleveland,
Englend.

ate: 14 July 1975

Special Resolutions
THAT each of the 18,000 5 per cent Non Cumulative
Preference Shares of £1. each of the Company be

converted into onelrdinary Sharerof £1. ranking
pari passu in all respects with the existing
Ordinary Shares of £1. each of the Company.

THAT the regulations contained in the printed
document produced to th: ueting and for the
purpose of identification signed by the Chairman
thereof be approved and adopted as the Articles
of Association of the Company in substitution
for and to the exclusion of all the existing

T ek,

Articles thereof.

P

P “35‘!.?':-

EZ« ! Chairman of the Meeting
k)

2* 3??
£ N

- .
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_purposes as an Ordintry Rosolution duly passed at

Company Number: 94756 , /
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ARDTOLES  Op ‘:OC] HELOX

of

NORTH EASTERN STEEL STOCKHOLDERS LIMITED
(Adopted by Speuial Resolution passed 14th July 1975)

1a The rogulations contained in Pard IT of Table A
in the Pirst Schedule to the Compeniszs Act, 1948 as zuended
by Poxt IIT of the Bighih Schodule to the Comvanics sct 1967
(hereinafter called "Hable AY) shall apply to this Compeny
save in so Yer as they ave varied or excluded by or are
irconsistent with those regulntions,

'—4

}ebu‘*p-::::und Rh., 53, 75, 77, 8% 4o 97 (inclusive)
06 and 442 dn Pard ¥ o '
le

»

.
and 112 in Parv 1 off Pable A and Regulalion 5 in
il of Wakle 4 s "ﬁ.L.L net apply to the Comy‘.nJ.

e

[
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3. & resolvtion in weiting signed by all the Menvers
for the tize being entitled to votve siell be as ef i
b

h-’.:-:c.-t:i.ng of tho Company duly convened and ne_-.u, and. pay
aral

documents in the Iike form sach signed By one or more
T 1 .

L. Unless 2nd until
general wmoohing the

8. ‘ So long as Head Trishtsen end Company, Limited
("Heod Wrightaon} resaine She wltirote holding company of
the Corpany, Bead Wirdzhafcon sia uopover Frow time Lo
Line and ab by Hiwn i LAt o DorTnonsS as o
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Company Number: 9L756 , ,,/””"‘q
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NORTH EASTERN STEFL STOCKHOLDERS LIMITED

(hkopted by Special Resolubion passed 14th July 1975)

o Yhe rogulations contained in Part 1L of Table A
in the First Schedvle {o the Companies Act, 1909 as esended
by Paxrt IIT of the Righih Schodule to the Lau@anleb Aet 1967
(hereinafter called "dable A") shall apply to this Compeny
5ave dh so Far as they ore varied or excluded by or ara
incousistent with those regulntions.

2. Regulutions 20, 53, 75, 77, 89 %o 97 (:'a‘t-lus:';_va)_.
101, 106 and 412 in Pacl T of Yable A and Regulaiion b in

5L of Pakle 4 shall not apply to the Compeny. )
3. A reselution in writing signed by 21l the Memvera
for the time veing entitled o voite shall be s
purposes as an Oruﬂutc, Resolution duly passo
Mocting of ihe Cowpany duly convened. and held
of soveral decunen®s in the like Tori each
Mewmbers., : . :
4., Tnless audi unsil otherwise deteroined by the
Couwpzny {n general mociing the Direciors ha¢1 not ba less
than twe in auwber

5. . 3o long as Head,”“

("Head Wrightson®t) rswnine fhe u

ntson end Company, Limited
irate holding cowrpany of

He
)
(.

F3 [t 3=t g_‘.

the Company, Head Wreightsea si nave pover froa ftime o
Lime and at any Winn Lo a;prinu YOPErEON G4 rorsons as &
Diveclopr or Lutectors, siihcr as oan adadition to the exdsting
Divectora o to fx:l any Vioans d i 2

)

%
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o

o remove from ofiiue
L
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prodned, Ay sunh aproiavoent or
rorevel sholl oo a.;uw»ni Dy owa Lusvremand in weitd 5 Shaned
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6. T and for so 1on5 as Head wedgivhsen in not
the ultimnde holding coupany of the Compauy, the Loupouy
moy Trom Lime lo timo by Qrainary Hesolullon appoint any
person or persons to be a Direstor or Direstors, cilher
to $fAll o ensval vacancy ov as en addition Yo ibe existing
Direotors and, without prejudice to ihe provisions of the
Act, may al eny time remove a Dircelor fron office.
7. iy removal of o bireclor pursuant to Article
5 or 6 above shall be without prejudice to any elainm such
Pirecion may have fov broach of any condract of stpvvice
between him and the Loupany.

. .
8. Thare shall be a Chairman of the Company appointed
fron the Directors of the Company and such Chaiwvman shall
b "UPOL"LCQ by Head Welghtson, who oshiali be entitled to
appoint succeenors whenover uhe Chalrinan shall, {or any
roacon, cease 0 hold offdce., 'The Chalirman sna.m preside
at oll ueotinss of nircvtors, and 31 at any moeiing the
Chairman be not present within filtecn nwnuLc after the
Ldane appozni-ﬁ o llodding of the same, fho pirectors
present mey chovse one of their number o be Chairman of
the KMeeting.

9. Ho person shull be disqualified from being o
becoming & Dire thP by reason of his abtiaining or having
n*taineﬁ.‘na ape of 70 o any olher ago.

10. Tne provise to Reguletion 79 in Part I of Table A

shall not apply 4o the Company,

1. Bach Direchor shall have the power irom lime tco
Giwe tc eppoint with the approval of the Board of Directors
approvel not to be UnI'esLons thly s 1unhc30) any person

to cﬁt as alternate Director i hi place at ail_meetlngu,

in all proceedings 3n which, an® on all occasions when he shall
not hiwsell act, and on such appomnimﬂnt being mado the
altcrnote Pirscior shall sxcesd as to remwivrsiion be subject
ir 41l respoohs bo tke, forass ana condivions existing wilh
relorence to the other Directors of the Company. An oliernate
Director shall be an officer of the Company and shall alone

be responsible for nis own acts and defeuits end he shell nod
be deome® to be an ageud of tke Director ansointing him and
ihe Director so appointing shall not be rosponsible for "the
acts and defanlts of an alterrnate Direclor 3o appeinted. 4an
altorncte Director unﬂil ipso facto vacate office I and when
the Dircsim so noawdnating nim vacates ofi'ice as a bircctor or
reaoves Lhe nominse from offlce,  Ivory such nominzilon and
removald, uuder this Clde” shall be coffected in wriving vndar

the hand of the Dirsoicr meking ube same and shall take uilec

S0 d

on delivery to ihe registered oifice of ithe Company, The

—~
s
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e
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rewneration of an alilernate Dircetor shall be paysble

out of the rummeration payable to the biveclor ppointing
him, end shall consist of such part (40 any) 21 the loot-
neniioned renuneration as shall be agrecd bebwecn the
alternate Dirccter and the Direcior appoinking him.

12, 4 Dircebor and alternnte Direetor shall potb
requira a share qualification iut nevertheless shall bhe
enbitled 1o atliend and spoak at any.Cencral heeting of the
Comparyy, and at any sepurate mecting of the Loldersz of
any class of shares in the Company.

]

13. The words "and every Dircetor prescnt at any
mecting of Directors or comnittes of Dizeclors shall sign

his name in a book to be kept for that purpoag" at the end
oi Repgulation 85 in Part I of Table A shall not apvly to

Ll Compaty. R
e A Director (including an alternate Dircctor)

vho bas duly declored his intorcest thercin mzy vote a3 a
Director in regurd to any conitract or arvongement in which
he is dnteresled or upon any mebier erising thersoul, and
I he shall so vole his vote shall be counted, aund he sheall
ha counted in the guerwn when any such contract or arrange-~
ment is under conaideration, and pavragraphs {2} and (L)

of' Rogulaticn O in bart L of wable 4 shall not apply to
the Coupany.

15, A resolution in vwiting signed by 211 the
Direciors (other lhan a Director for the time being absent
from Lhe United Hingdom and not representaed by an altornate
Director) shall be as effective for all purpeses as a
resolution pass=d at & meeling of the bireclors duly convened
and heold, and may consist of several docuinents in ihe like
form, evach signzd by one or more of the Directors, but so
that the exiression "Dircctor! in this jxrtislo shialld not
include an aliurnote Dircetor unless he has been apuointed
by & Director who is for the time being absent from the

Uniled Kingdon. ..
1 The Directors euy from {iwe to time provide
L]
for lhe managenen®i and transaciion of the affalrs of the

Cotpany in such monner as lhey thvink fit.

(2) Fithout prejudice to the goncrel powers
confroreed by Lhiz Artiele, Lhe Dirccetors way atl any iue

and frem ddime Lo time estoblich divicions, loazl and/op
divisional bomeds, wanagdne or consuliting cormitlece or

agcnezas in tbhe United Kicaoom or abrond, ond way appoind
oy o o pace 8 bEeLr number or any person o2 eraons
L6 Ty peidorn wereed, With such povors and audborilies

-

(oot evevan iy, bhoas voried da o wenreinersblo by Lhe Bircatons

)
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under sueh repulotions, for sueh perdiod, on such terms aud

conditions end «b sueli »emmerglion as ihe birectors may

deom Tit, ond tho Pirectors 2ady ab any tiko rowove ony

and

AEMTR o~y pp 5 " yy ot ! - "
person s appeanted, and afianld or vavy the powers and
v UM A 1 #2 L [y en AU 3. . "
awbhuritics of such hq¢?dm, commitiees or aguueies or the

woenbors thereof, P

—r

(3) My person appointed as a member off any
such board, committes or agency, whether or not ealled -
o dlvisioonal, or other direclor, shall not by reason only
of such appointment be decned to be a Director of the
Compeny and shell not, unlesa he is eppeinted a Director
i aceordanse with these Artieles, be cnbitled to atiend
any meating vl the Bouard of Directors except at the
invitation off such Bowrd, and, whon present at sny such

qmecting by invitalien, shall not be entitled to vote,

i7. hoyihing by the Act required or auwthorised to
be done by or io the Svcretary may, if lhe ofifice is vacant
or liwre is for any otker reason no Jecretary capable of
celing, be done by or to cny assistont or dvputy Seerobary
or, if thers 1s no assistant or doputy Seceretary, or if
thore is no assistent or deputy Sceretary capable of acting,
by or to any officer of the Cowpany avithoriscd generally

cr speeially in that behnlf by the Dixeclors: Frovided that
awn provision of the Act oy of these Articles requiring ox -
auwthorising a thing to be done by or lo 2 Diructor and the
Seci-etary chall not be satisfied by its being done by or 1o
1he saise person aching both as Director and as, or in the
place oif, the becrelary.
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No. 94756 /,, A

THE COMPANIES ACTS 1862 to 1500

COMPANY LIMITED BY SHARES

Memorandum

(As amended by Special Resolutions passed on
20th June 1954 and 30th March 1967)

AND

Articles of Bggociation

(Adopted by Special Resolution passed on
I4th. July 1975)

OF

NORTH EASTERN STEEL
STOCKHOLDERS LIMITED

Incorporated the 30th day of August 1907

@

HERBERT SMITH & CO.,
62 LONDON WALL,
LONDON, EC2R 7TJP
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No. 94756

COAT OF ARMS

CERTIFICATE OF INCORPORATION

I hereby certify that THE BRITISH CHILLED ROLL AND ENGINEERING
COMPANY LIMITED, is this day Incorporated under the Companies' Acts,
1862 to 1900, and that the Company is Limited,

Given under my hand at London, this Thirtieth day of August, One

thousand nine hundred and seven,

(Sgd. ) W. WALKER,

Assistant Registrar of Joint Stock Companies.

TN T 7 AR 2t
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Mo, 94756

COAT OF ARMS

CERTIFICATE OF CHANGE OF NAME

I bereby certify that THE BRITISH CHILLED ROLL AND ENGINEERING
COMPANY LIMITED, having, with the sanction of a Special Resolution of the
said Company and with the approval of the Board of Trade, changed its name,
is now called DAVY AND UNITED ROLL FOUNDRY LIMITED, and ! have

entered such new name on the Register accordingly.

Given under my hand at London, this twenty-sixth day of April One

thousand nine hundred and thirty seven,

W.A. McKEARS,

Registrar of Companies.
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COAT OF ARMS

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 94756

Whereas DAVY AND UNITED ROLL FOUNDRY LIMITED was
incorporated as a limited company under the COMPANIES ACTS

1862 to 1900, on the 30TH AUGUST, 1907.

And Whereas by special resolution of the Company and with

the approval of the Board of Trade it has changed its name

Now therefore I hereby certify that the Company is a limited

company incorporated under the name of STEELCAST LIMITED

Given under my hand at London the 18th December, 1969.

F.L, KNIGHT
Asgsgistant Registrar of Companies
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COAT OF ARMS

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 94756

I hereby certify that STEELCAST LIMITED having by special
resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of NORTH EASTERN

STEEL STOCKHOLDERS LIMITED.

Given under my hand at London the 2nd November 1972.

{
f
; N. TAYLOR
Assistant Registrar of Companies



THE COMPANIES ACTS 1862 to 1900

MEMORANDUM OF ASSOCIATION

of

NORTH EASTERN STEEL STOCKHOLDERS LIMITED
(2s amended by Special Resolutlons passed on 29th
June 1854 and 30th March 1967)

1, The name of the Company is "THE BRITISH CHILLED ROLL
AND ENGINEERING COMPANY, LIMITED', *

2. The Registered Office of the Company will be situate in .
England. 1/

3. The objects for which the Company is established are i~

(1) To adopt and carry out an Agreement between Charles
Robert Hemingway, of the one part, and Harry Brooks
Toy, of the other part, dated the 1st day of June, 1907,
and an Indenture of Lease, dated the 28th day o May,
1907, and made between John Wilson Watson, of the one
part, and the said Harry Brooks Toy, of the other part,
ag Trustee for the Company.

(2) To carry on trade or business as Iron and Steel Founders
and Engineers, Salt, Brick, Cement, and Chemicsal
Manufacturers, makers of all kinds of Chilled and Grain
Rolls, and Makers, Builders, and Manufacturers of all
kinds of Rolling Mill Machinery and Elecirical Plant,
and of Tron and Steel Bridges, Girders, Roofing, Tanks
and Boilers of all kinds, Gas and Oil Rivited Tublug,
Tubes, Stills, Shafts, and Shafting, Steam, Gag, and
01l Engines of all descriptions, and &ll and every mannex
of work in Metals, also Roof Builders and .Genexral
Consatructors of Iron and Steel Work, Iron and Steel
Masters and Manufacturers of Iron, Steel, Brass, and
other Metals in all their branches, Brass, and Metal

* The name of the Company was changed to Davy and United Roll Foundry
Limited on 26th April 1937 to Steelcast Limited on 18th December 1969
and . to North Eastern gteel Stockholders Limited on 2nd November
1972,
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(3)

(%)

(8)

(6)

{7)

Founders, Forpa Masters, 1‘3_lacksmiths, Bftil_ders ang Con~

structors of W 2.,g0ns, Carriages, uLocomotwes and Engines,
and Machinery of All kinds, Galvams.ars and Enamellers, ang
Machinery and General Agents, and in general the Production,

manufacture, and sale of all metals and all manner of meta)
articies.

To acquire by purchuse, feu, lease, or .otherwise, for any
consideration, payable partly or wholly in cash or partly or
wholly in shares or debentures of the Compeany, lands,
puildings, works, mills and erections of every description, to
erect mills, works, factories, warehouses, dwelling houses,
and all manner of buildings, and to maintain, meanage, alter,
enlarge, develop, and improve the mills, works, factories,
warehouses, dwelling houses, and other buildings of the
Company, and to acquire any other righis in relation to the
lands and buildings of the Company, which may seem desirable
to be acquired.

To acquire by purchase, lease, hire, exchange, licence, or
otherwise, for any consideration, payable partly or wholly in
cagh or partly or wholly in shares or debentures of the Company,
any mines, or any interests in mines and minerals, or any
mining or mineral rights in lands in Great Britain or Ireland,
or in any colony or foreign country.

To prospect, explore and wark, develop and maintain, the mines,

minerals, and other mining and mineral rights of the Company;
and to carry on and conduct in all its branches the business of
raising, working, mining, smelting, refining, producing,
manufacturing, coking, and selling of iron, coal, lead, copper,
tin, salt, clay, and other ores, metals, minerals, anu mineral
substances; and selling, baitering, or otherwise disposing of
or dealing with the ores. metals, minerals, and other substances

and products raised from the property of the Company or other-
wise acquired,

To construet, or aid in and subscribe towards the construction,
maintenance and improvement of railways, tramways, roads,
reservoirs, mills, aqueduct, gas works, electrical works, tele-
graph and telephone lines, canals, water courses, piers,
wharves, and other works which may be deemed convenient or
expedient for the purposes of the Company, and to erect
dwellings and othex buildings and works.

To render the works, mills, factories, mines, lands,
properties, and rights of the Company productive by carrying on
any of the operations hereinbefore and after mentioned, or to 1¢h,
sell, develop, mortgage, deal with, or otherwise dispose of the
Same or any part thereof, or to grant any right over or lease

of the same or any paxt thereof, or otherwise manage the Seme,

ag shall from time to time he congidered most advantageous to
the Company,

To establish branches and
conduct or extension of
the United Kingdom or

to appoint Agents to assist in the
the business of the Company either i
elsewhere,

3 ¥
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(10)

(11)

(12)

(13)

(14)

{15)

(16)

To acquire, by purchase, licence, or otherwise, and to exercise
use and patent rights or protection in any part of the world for
any invention, and to disclaim, alter, or modify, such patent
rights or protection, and also to acquire, use and register,
trade marks in relation to any business or businesses for the
time being carried on by the Company.

To obtain protection for, and to patent in any part of the world,
any improvement in rolls, boilers, machinery, or in any cther
apparatus or article manufactured by or in any process of man-
ufacture or otherwise of the Company, to exercise and use such
protection or patent, and to disclaim, alter, or modify the same,
to grant licence to use and exercise any patents belonging to the

Company, and that for such royalties and considerations as may

be agreed on with the licensees.

To acquire, or establish, or carry on any other business or
trade which the Company may consider desirable te be carried
on in connection with any of the businesses of the Company, and
that although of a different character from that proposed to be
acquired and carried on under the foresaid Agreement and these
presents.

To purchase, build, or otherwise acquire, charter, hire, equip,
sale, repair, let out on hire, sell and trade with steamships
and other boats and vessels, and to employ the same in the
conveyance of passengers and goods, and otherwise in business
of shipowners and common carriers.

To make and carry into effect traffic agreements and other
arrangements with landlords, railway companies, shipowners,
carriers, and other companies or persons.,

To purchase or otherwise acquire the whole or any portion of the
buginess of any person or persons or company, also to make and
to caxry into effect any arrangement for the amalgamation in
whole or in part with any company or person or persons having
the same or similar objccts as the Company, or to enter into
partnerships or info any arrangement for the sharing of profits,
wnion of interests, or co-operation, with any person or persons
or company carrying on, or about to carry on, any business of

a like nature to that which the Company is authorised to carry
on, or any business or transaction which the Company may
consider capable of being conducted so as to, directly or
indirectly, benefit the Company, and to take or otherwise
acquire and hold shares or stock in any such company.

To sell the undertaking, or any works, mills, factories, mines,
lands, properties, rights, or interests of the Company, or any
part thereof, for such consideration as the Company may think
fit, and in particular but without prejudice to said generality for
cash, shares, stocks, debentures, or for other securities of
any other Company.

To take by subscription, purchase, or otherwise, and to hold
the shares or stocks of any other Company thah this Company,
in which the liability of the members ghall be limited o the
amount of their stock or shares, whether such Company be

3.
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(18)

established in the United Kingdom or elsewhere,

To incorporate or register the Company in any foreign country,
or colony, or place, and to take such other steps as may be
necessary to give the Company, so far as way be, the same
rights and privileges in any foreign country, colony, or place,
as are possessed by local companies, or partnerships of a like

character.

To make, accept, endorse, and execute promissory notes,
bills of exchange, or other negotiable instruments, and to
borrow and raise money in such manner as the Company shall
think fit, including, but without prajudice to the generality
thereof, to receive money on deposit and in particular, by the
issue of mortgages, debentures, or debenture stock, perpetual
or otherwise, charged upon all or any of the Company's
property, both present or future, including its uncalled capital,

" if any, and vesting such propexty in Trustees as security for the

“money so raised, or for any other debt or obligation of the

" Company, which mortgages, debentures or debenture stock,

may be redeemed by the Company before they fall due, at a
premium, asthe Company may see fit,

(184) To guarantee support or secure, whether by personal covenant

(19).

(20)

(21)

(22)

or by mortgaging or charging all or any part of the undertaking,
property and asseis (present and future) and uncalled capital of
the Company or by both such methods the performance of the
obligations of and the repayment or payment of the prineipal
amounts of and premiums, interest and dividends on any
securities of any person, firm or company, including (without
prejudice to the generality of the foregoing) any company which
is for the time being the Company's holding company as defined
by Section 154 of the Companies Act 1948, or another subsidiary
as defined by the said Section of the Company's holding company
or otherwise associated with the Company in business.

To establish and maintain 2 Sinking Fund out of the capital or
profits of the Company for payment or redemptibn of any
debenture debt of the Company, and also a Reserve Fund or
Funds for equalising dividends, to meet bad debts, or for any
other purpose the Company see fit,

To promote any other Company or Companies for the purpose of
acquiring or working all or any of the works, properties,
patents, or other rights and liabilities of the Company, or of
advancing directly or indirectly, the objects or interests of the
Company, and to take or otherwige acquire and hold shares,
mortgages, dobentures, ox debenture stock, in any such other
Company, and to guarantee the payment of any mortgages,
debentures, or other securities issued by such other Company.

To amalgamate the Company with any other Company or
Companies having similar objeets to the objects of the Company,
and to accept the purchase money or any part thereof in fully
paid up shares, debentures, or debenture stock, or other
securities of such Company or Companies.

To sell, mortgage or raise money on and otherwise dispose of

4



any shares, dehentures, or securities which may be taken or
held by the Company under any of the foregoing provisions.

(23) To remunerate any person or Company for services reudered or
to be rendered in or incident to the formation or registration of
the Compfa.ny, or in placing or assisting to place, or underwriting
or assisting to underwrite, or guaranteeing the placing or uﬁder—
writing of any of the shares of the Company's capital, present or
future, or debenture or other securities of the Conip;ny or in or
about the formation or promotion of the Company qr of a,ny other

(26)

(27)

(28)

(29)

(36)

Company which may be formed for the purpose of acquiring or
working any of the mills, factories, works, mines, lands, or

any- other rights or properties whatever belonging to the Colnpany,
or in or about the conduct of the business of the Company ox any -

other such Company,

To enter into any arrangements with any Governments or other .

authorities supreme, municipal or local or otherwise, that may
seem conducive to the Company’s objects or any of them, and
obtaining from such Governments or authorities any rights,
privileges and concessions which the Company may think it

desirable to obtain, and carrying out, exercising, and complying
with any sucl} arrangements, rights, privileges, and concessions,

To distribute the property of the Company among the Members
in specie.

To accept the surrender of the shares of the Company on any
terms, and for any consideration.

To lend out money with or without security, and on such terms
as may seem expedient,

To guarantee the payment of any monies, or the performance of
any contracts, liabilities, duties, obligations or engagements of
any Company, firm, or person, and to become liable or
responsible for money, and to undertake obligations of any kind
and description on such terms as the Board may considex
degirable.

To make donations and subseriptions to any national, charitabile,
benevolent or educational object or to or towards any exhibition
ox for any purposes which may be considered likely directly or
indirectly to further the objects of the Company or the interests
of its members, and to grant bonuses, gratuities or pensions to
any employees or ex-employees and to officers and ex-officers
(inciuding Directors and ex-Directors) of the Company or the
relations, connections or dependants of any such persons, and
to egtablish or support agsociations, institutions, clubs, funds
and trusts and to effect any insurance which may be considered
calculated to benefit any such persons ox otherwise advance the

Jinterests of the Company or of its members.

Doing 211 or any of the apove thinge in any part of the world‘,
and as principals, agents, contractors, trust.ees or oth.erwwe,
or by and through tyustees, agents or otherwise, and eﬂ;her_
alone or in conjunction with others, and that whether or not it

5.
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be disclosed that guch trustees, agents, or others are
acting for or on behalf of the Company.

4. ‘The liability of Members is limited. .

5., The Capital of the Company is Eso,%i)/sterllng, divided into
30,000 Ordinary Shares of £1 sterling each; with power to divide the shares
in the capital for the time being into several classes, and to attach thereto,
respectively, any preferentlal, deferred, qualified, or special rights,
privileges, and conditions, with power to increase the cgpita‘l of the Company
by the creation of new or additional shares or stock, and to divide such new
ox additlonsl shares or stock into several classes, and to attach thereto,
respectively, any preferential, deferred, qualified, or special rights,
privileges, and donditions, and with power, also, to reduce the capital of the

e

Compaiiy, dnd to convert fully paid shares into stock,

Notes:(l?: By a Special Resolution passed on 96th Aprii, 1971, each of the

w0 18,000 issued ordinary shares was converted into one 5% Non-

“Cumulative Preference Share of £1. "
o [ 4 ;, H R .

Yo Sy L et
deo gt . f

(2 -'By a Special Resolutlon passed on 14th July 1975 each of the
: ' 18,000 5% Non-Cuniulative Preference Shares was converted
. » ".° " into one Ordinary Share of £1, ranking pari=pagsu with the
existing Ordinary Shares.



WE, the several persons whose names and addresses are subsoribed,

are desirvous of being formed into a Company, in pursuance of the
Memorandum of Association, and we respectively agree fo take

the number of Shares in the Capi
pital of the Compa .
our respective names. pany set opposite

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each

Subscriber
THOS. DAVIE, ” One

Kenilworth, Coatbridge,
Iron Manufacturer.

WM. SYMINGTON DAVIE, One
Kenilworth, Coatbridge, .
Iron Manufacturer

HUGH SYMINGTON DAVIE, One
Kenilworth, Coatbridge,
Civil Engineer.

HARRY BROOXKS TOY, One
Qakdene, Saltburn by the Sea,
Engineer and Ironfounder

ALTFRED ERNEST THOMAS, One
Ormesby, Kings Norton,
Iron Merchant.

HUMPHREY I'OSTER, One
Beeches Road, West Bromwich,
Tube Manufacturer,

EUGEN HEINRICH, One
Beeches Road, West Bromwich,
Metal Manufacturer.

COATBRIDGE, the Ninth day of August, Nineteen hundred and Seven.
Witness to the above signatures of THOMAS DAVIE, WILLIAM
SYMINTON DAVIE, and HUGH SY MINGTON DAVIE:~
JNO, ALSTON,
Municipal Buildings,
Coatbridge,
Solicitor.
BIRMINGHAM, the Twenty Second day of August, Ninefeen hundred
and Seven.
Witness to the above signatures of HARRY BROOKS TOY,
ALFRED ERNEST THOMAS, and EUGEN HEINRICH:-
EDWIN A, CLUBB,
57-58 Guildhall Buildings,
Birmingham,
Merchant.
WEDNESBURY, the Twenty Sixth day of August, Nineteen hundred

and Seven, .
Witness to the signature of HUMPHREY FOSTER:-

JOHN BRIGHT,
1,ea Brook Tube Works,
Wednesbury,
Clexlk.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

NORTH EASTERN STEEL STOCKHOLDERS LIMITED

(Adopted by Special Resolution passed 14th July 19785)

1. . The regulations contained In Part II of Table A In the Fifst Schedule -

to the Companies Act 1948 as amended by Part III of the Eighth Schedule to the
Companies Act 1967 (hereinafter called "Table A"} shall apply to this Company

gave in so far as they are varied or excluded by or are Inconsistent with these /

regulations.

9.  Regulations 24, 53, 75, 77, 89 to 97 (inclusive), 101, 106 and 112 in_
Part 1 of Table A and Regulation 5 in Part II of Table A shall not apply to the
.Company, : '

3. A resolution in writing signed by all the Members for the time being. '
entitled to vote shall be as effective for all purposes as an Ordinary Reésolution -
duly passed at a General Meeting of the Company duly convened and held, and
may consist of several documents in the like form each signed by one or more
Members. -

4, Unless and until otherwige determined by the Company in general
meeting the Directors shall not be less than two in number.

5. 'So long as Head, Wrightson and Company, Limited {""Head erghtson") :

remaing the ultimate holding company of the Company, Head-Wrigptson shall ’
have power from time to titne and at any time fo appoint any person or persons
as a Director or Directors, either as an addition to the existing Directors or to
fill any vacapncy, and to remove from office any Director howsoever appointt_ad».'
Any such appointment or removal shall be effected by an instrument in writing -
signed on behalf of Head Wrightson by one of its directors and shall take effect
upon lodgmnt at the registered office of, the Company,

6. If and for so long as Head Wfightson is not the ultimate holding
company of the Company, the Company may from ti:me to time by _O‘rdinary-.
Resolution appoint any person or persons to be a Director or Directors, either
to fill a casual vacancy or as an addition to the exlsting Directors and, without .
prejudice to the provisions of the Act, may at any tlne remove a Director from

office,



|

of a Director pursuant to Article 5-0r 6 above shail

(P Any removal
ny elaim such Director may have for breach of any

be without prejudice o a

contract of, service between him and the Company.

8. There shall be a Chairman of the Company appointed from the
Directors of the Company and such Chairman shall be appointed by Head
Wrightson, who shall be entitled to appoint successors whenever the Chairman
shall, for any reason cease to hold office. The Chairman shall preside at all
meetings of Directors, and if at any meeting the Chairman be not present within
fifteen minutes after the time appointed for holding of the same, the Directors
present may choose one of their number to be Chairman of the Meeting.

9 No person shall be disqualified from being or becoming a Director L

by any reason of his attaining ox having attained the age of 70 or any other age.

10. The proviso to Regulation 79 in Part I of Table A shall not apply to
the Company. suvanasyy GOV TRIO™? AN VLT o TS

11. REach Director shall have the power {rom time to time to appoint
with the approval of the Board of Directors (such approval not to be unreasonably
withheld) any person to act as alternate Director in his place at all meetings, in
all proceedings in which, and on all occasions when he shall not himself act, and
on such appointment being made the alternate Director shall except as to .
remuneration be subject in all respcets to the terms and conditions existing with
veference to the other Directors of the Company. An alternate Director shall
be an officer of the Company and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be an agent of the Director appointing him
and the Director so appointing shall not he responsible for the acts and defaults
of an alternate Director so appointed. An alternate Director shall ipso facto
vacate office if and when the Director so nominating him vacates office as a
Direcior or removes the nominee from office, Every such nomination and
removal under this clause shall be effected in writing under the hand of the Director
making the same and shall take effect on delivery to the registered office of the
Company. The remuneration of an alternate Directcr shall be payable out of
the remuneration payable to the Director appointing him, and shall consist of
such part (if any) of the last-mentioned remuneration as shall be agreed between
the alternate Director and the Director appointing him. ‘ :

12, A Director and alternate Dirvector shall not require a Isha,re qualificatioﬁ;
but nevertheless shall be entitled to attend and speak at any General Meeting of

the Company, and at any separate meeting of the holders of any class of shares
in the Company.

13. The words "and every Director present at any meeting of Directors
or committee of Directors shall sign his name in a boolk to be kept for that purpose”
at the end of Regulation 86 in Part I of Table A shall not apply to the Company. i

14, A Director (including an alternate Director) who has duly declared his
interest therein may vote as a Director in regard to any contract or arrangement
in which he is interested or upon any matter arising thereout, and if he shall so
vote his vote shall be counted, and he shall be counted in the quorum when any
such contract or arpangement is under consideration, and paragraphs (2).and
(4) of Regulation 84 {n Part I of Table A shall not apply to the Company. .
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15, A resolution in writing signed by all the Di rectors (other than a
Director for the time being absent from the United Kingdom and not
represented by an alternate Director) shall be as effective for all purposes as
a resolution passed at a meeting of the Directors duly convened and held, and
may consist of several documents in the like form, each signed by one or
more of the Directors, but so that the expression "Director" in this Article
shall not include an alternate Director unless he has been appointed by a
Director who is for the time being absent from the United Kingdom,

16. (48] The Directors may from time to time provide for the

management and transaction of the affairs of the Company in such manner as
they think fit.

(2) Without prejudice to the general powers conferred by this
Article, the Directors may at any time and from time to time establish divisions,
local and/or divisional hoards, managing or consulting committees or agencies
in the United Kingdom or abroad, and may appoint any one or more of their
humber or any person or persons Lo be members thereof, with such powers
and authorities (not exceeding those vested in or exerciseable by the Directors)
under such regulations, for such period, on such terms and conditions and at
such remuneration as the Directors may deem fit, and the Directors may at any
time remove any person so appointed, and annul or vary the powers and authorities
of such boards, committees or agencies or the members thereof,

(3) Any person appointed as 2 member of any such board,
committee or agency, whether or not called a divisional or other director, shall
not by reason only of such appointment be deemed to be a Director of the Company
and shall not, unless he is appointed a Director in accordance with these Articles,
be entitled to attend any meeting of the Board of Directors except at the invitation
of such Board, and, when present at any such meeting by invitation, shall not
be entitled to vote,

17, Anything by the Act required or authorised to be done by or to the
Secretary may, if the office is vacant or there is for any other reason no
Secretary capable of acting, be done by or to any assistant or deputy Secretary
or, if there is no assgistant or deputy Secretary, or if there is no assistant or
deputy Secretary capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors: Provided that any provision
of the Act or of these Articles requiring or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfied by its being done by or to
the same person acting both as Director and as, or in the place of, the Secretary,
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No, 94756 \‘(OW

THE 'COMPANIES ACTS 1862 to 1900

a.n;:l

THE COMPANIES ACTS 1948 to 1976

—

SPECIAL RESOLUTION

of

NORTH EASTERN S TEEL STOCKHOLDERS LIMITED

B mn ek e et R e et T b gk om A thamss ko ko

Passed, , , | 19¢h Octobelr 1978

At an Extraordinary General Meeting of the above-named

Company duly convened and held al the registered office of the

Company, The Friarage, Yarm, Cleveland on Thursday, 19th

October 1978 the following RESOLUTION was duly passed
SPECIAL RESOLUTION ;-

as a

RESOLUTION

"THAT the regulations contained in the printed
document submitted to this meeting and, for the
burpose of identification subscribed by the Chairman
hereof, be approved and adopted as the Articles of
Association of the Company in substitution for and

to the exclusion of all the existing Articles thereof!'

o
KJ/L,.. /c-‘é?

Chairman:
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No, 94756,

THE COMPANIES ACT 1929
ANID

THE COMPANIES ACTS 1948 10 1976

COMPANY LIMITED BY SHARES

NEW

Apticles of Amsprivfion
(Adopted by Special Resolution passed on 19th Octobet, 1978)

'NORTH EASTERN STEEL ¥«
STG(EHOLDERS LIMITED ¥

PRELIMINARY

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948 (as amended by the Com-
panies Act 1967 and 1976) shall, except as hereinafter provided and
so far as not inconsistent with the provisions of these Articles, apply
to the Company. References herein to regulations are to regulations
in Part I of the said Table A unless otherwise stated. The regulations
in any Table A applicable to the Company under any former enact-
ment relating to companies ghall not apply.

PRIVATE COMPANY

2 The Company is a private company and accordingly the
restrictions contained in regulation 7 of Part II of Table A shall apply.

SHARE CAPITAL r
3. At the date of the adoption of these presenits, the share capital /
of the Company is £30,000 divided into 30,000 Ordinary Shares of
£1 each.

4. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over Or otherwise dispose of them
to such persons, at such times, and on such terms as they think proper.

= - By E

e AT T

R

e e e e~
: s Ol N - i KBRS
. LN s TR S e
. R o,



s

2

TRANSFER OF SHARES

5. An instroment of transfer of fully paid shares need not be
signesd by or on behalf of the transferee. Regulation 22 shall be

modified accordingly.

6. Subiject to the provisions of regulation 24 any share may at
any time be transferred to a person who is already a mexnber of the
Company. Save as aforesaid the Directors shall have an absolute
right without assigning any reason therefor to refuse to register any
transter of a share (whether fully paid or not).

7. The Company shall not charge transfer or registration fees.
References to fees in regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person Or by proxy shall be &
quorum at any General Meeting. Regulation 53 shall be modified
accordingly.

9. A poll may be demanded at any General Meeting by the
Chairman, or by any member present in person or by proxy and
entitled to vote. Regulation 58 shall be modified accordingly.

10. An instrument appointing a proxy may be in any usual or
common form or in any other form which the Directors may approve.
Regulations 70 and 71 shall not apply.

il. A resolution in writing signed by the holders of not less than
90 per cent. in aggregate of the issued Ordinary Shares shall be as
effective as if the same had been duly passed at a General Meeting
and may consist of several documents in the like form, each sigued by
one or more persons, but a resolution so signed shall not be effective
to do anything required by the Act to be done in General Meeting
or by Special or Extraordinary Resolution. In the case of a corpora-
tion the resolution may be signed on its behalf by a Director or the

Secretary thereof or by its duly appointed attorney or duly authorised
representative.

DIRECTORS

12. Subject as hereinafter provided the Directors shail not be
less than two in number. The first Directors shall be appointed in
writing by the Subscribers of the Memorandum of Association. The
Company may by Ordinary Resclution from time to time vary the
minimum number and/or fix and from time to time vary a maximum
number of Directors. Regnlation 75 shall not apply.
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13, A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 shall not apply.
A Director who is not a member of the Company shall nevertheless
be entitled to attend and speak at General Meetings.

14. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part only of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of remunera-
tion related to the period during which he has held office. The
Direclors may repay to any Director all such reasonable expenses as
he may inenr in attending and returning from meetings of the
Directors or of any committee of the Directors or General Meetings
or otherwise in or about the business of the Company. Regulation 76
shall not apply.

15. In regnlation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

16. A Director may be a party to or in any way interested in
any contract or arrangement or transaction to which the Company
is a party or in which the Company is in any way engaged or
concerned or interested. A Director may hold and be remunerated
in respect of any office or place of profit (other than the office of
Auditor of the Company or any subsidiary thereof) under the Com-
pany or any other company in which the Company is in any way
interested and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company
and be remunerated therefor. On any matter in which a Director is
in any way interested he may nevertheless vote and be taken into
account for the purposes of a quorum and (save as otherwise agreed)
may retain for his own absolute use and benefit all profits and
advantages directly or indirectly accruing to him therefrom. A
Director who is in any way whether directly or indirectly interested
in a contract or proposed contract with the Company shall declare
the nature of his interest at a mesting of the Directors in accordance
with section 199 of the Act. Regulation 84 shall not apply.

17. The Directors may dispense with ¢he keeping of attendance
hooks for meetings of the Directors or commitiees of the Directors.
Regulation 36 shalt be modified accordingly.

18, The offics of & Divector shall be vacaied in amy of the events
specified in regalation 83 save that = Director shall vacate offfce under
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paragraph (F) of such regulation only if in the circumstance therein
mentioned the Directors by resolution so determine. The office of g
Director shall also be vacated if he shall in writing offer to resign ang
the Directors shall resolve to accept such offer or if he shall have
served upon him a notice in writing signed by all his co-Directors
(being at least two in number) removing him from office as Director,
but so that such removal shall be deemed an act of the Company and
shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company,

19. The Directors shall not be subject to retirement by rotation.
Regulations 89 to 94 and the second sentences of regulations 95 and
97 shall not apply.

20. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
duly passed at a meeting of the Directors and may consist of several
documents in the like form, each signed by one or more of the
Directors. Regulation 106 shall not apply.

21, Regulations 107 to 109 shall extend to include the posts of
Deputy and Assistant Managing Director and in these Articles
references to a Managing Director shall include a Deputy or Assistant
Managing Director.

ALTERNATE DIRECTORS

22. (&) Any Director Inay at any time by writing under his hand
and deposited at the registered office, or delivered at a meeting of the
Directors, appoint any person to be his alternate Director and may in
like manner at any time terminate such appointment. Such appoint-
ment, unless previously approved by the Directors, shall have effect
only upon and subject to being so approved,

(€) An alternate Director shall (except when absent from
the United Xingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director at
any such meeting at which his appointor is not personally present and
generally at such meeting to perform all functions of his appointor
as a Rirector and for the purposes of the proceedings at such meeting
the provisions of these Articles st all apply as if he were a Director,
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If his appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor. An alternate Director shall
not (save as aforesaid) have power to act as a Director nor shall he
be deemed to be a Director for the purposes of these Articles.

(p) An alternate Director shall be entitled to contract and
be interested in and benefit from contracts or arrangements and to
be repaid expenses and to be indemnified to the same extent muzatis
mutandis as if he were a Director, but he shall not be entitled to
receive from the Company in respect of his appointment as alternate
Director any remuneration except only such part (f any) of the
remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct.

DIVISIONAL OR ASSOCIATE DIRECTORS

23. (a) The Directors may from time to time appoint any person
to be a “Divisional Director” or “Associate Director” of the Company.
Any person so appointed may describe himself as a Divisional
Director or Associate Director, coupled with such other description
(if any) as may be determined by the Directors, but he shall not be a
Director of the Company for any of the purposes of these presents,
nor have any of the powers of, or be subject to any of the duties of,
a Director, save as in this Article hereinafter provided.

(8) Divisional Directors or Associate Directors shall not be
entitled to receive notice of or attend or vote at Board Meetings,
except when expressly invited to do so in pursuance of a resolution
passed by a majority of the Directors. In calculating the number to
form a quorum at any meeting of the Directors, the Divisional
Directors or Associate Directors present shall not be counted.

(c) The Directors may from time to time entrust to and
confer upon a Divisional Director or Associate Director all or any of
the powers of the Directors (excepting the power to make calls, forfeit
or accept surrender of shares, or borrow money) as may be thought
fit, but the exercise of all powers so conferred may at any time be
withdrawn, revoked or varied.

(D) The appointment of a person to be a Divisional Director
or Associate Director shall not (save as otherwise agreed between
him and the Company} affect the terms and conditions of his employ-
ment with his employers, whether as regards duties, remuneration,
pension or otherwise, and his office as a Divisional Director or
Associate Director shall be vacated in the event of his ceasing to be
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in the employment of the Company or of any of the subsidiary com-
panies of the Company or of the Company’s holding company or in
the event of his being removed from office by a resolution of a
majority of the Directors.

(8) The appointment and removal of a Divisional Director
or Associate Director shall be determined by the Directors with full
power to make such arrangements as the Directors may think fit, and
the Directors shall have the right to enter into any contract or arrange-
ment on behalf of the Company and transact any business of any
description without the knowledge and/or approval of the Divisional
Directors or Associate Directors, excepting that no act shall be done
that would impose any personal liability on any or all of the Divisional
Directors or Associate Directors except with his or their knowledge
and consent.

INDEMNITY

24. Subject to the provisions of and so far as may be permitted
by the Companies Acts 1948 to 1976, every Director, Auditor, Secre-
tary or other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his duties
or in relation thereto. Regulation 136 shall be extended accordingly.

OVER-RIDING PROVISIONS

25. Whenever any public limited company (hereinafter called
“the Parent Company™), or any subsidiary of the Parent Company,
shall be the holder of not less than 90 per cent. of the issued Ordinary
Shares the following provisions shall apply and to the extent of any
inconsistency shall have over-riding effect as against all other pro-
visions of these Articles:—

(a) the Parent Company may at any time and from fime to
time appoint any person to be a Director or remove from
office any Director howsosver appointed but so that his
removal from office shall be deemed an act of the Com-
pany and shall have effect without prejudice to any claim
for damages for breach of any contract of service between
him and the Company;

(8) no unissued shares shall be issued or agreed to be jssued

or put under option without the consent of the Parent
Company;

(¢) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company
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may by notice to the Company from time {o time
prescribe;

(p) any appointment by a Director or the Directors (a) under
Regulation 95 of Table A or (b) of & Divisional Director
or Associate Director under Article 23 hereof or (c) of a
pecson to be an Alteriate Director under Article 22 hereof
unless approved prior to such appoiniment by the Parent
Company in writing shall have effect only upon and
subject to being 50 approved.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Corapany shall be concerned to sce OT enquire
as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company o 0Of with any
third party shall be invalid or ineffectnal unless the third party had
at the time express notice that the incurring of such obligation or the
giving of quch security or the effecting of such transaction was in
excess of the powers of the Directors.
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THE COMPANIES ACTS 1948 TO 1981

Company Limited By Shares

Lo~ -

SPECIAL RESOLUTION

(Pursuant to Section 141(2) of the Companies Act, 1948)

OF

i

NORTH EASTERN STEEL STOCKHOLDERS LIMITED

Passed 3rd August 1983

<

D
At "the ANNUAL GENERAL MEETING of the above—named Company , dnly converned
and held on 3rd August, 1983,
the following Special Resolution was duly passed, vigi=

PHAT, in accordance with the provisions of Section 12

of the Companiés Act 1981, auditors shall not be
appointed.
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COMPANIES
REGISTRATION

THE COMPANIES ACTS
COMPANY LIMITED BY SHARES

NORTH EASTERN STEEL STOCKHOLDERS LIMITED

S e s v R P A S g R

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named
Company duly convened and held on the 7th day of December 1984 the f

following Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

“That the name of the Company be changed to 'Ashlow Engineering Limited'" %@;
: ;

Chairman




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 94756// g &

| hereby certify that

NORTH EASTERN STEEL STOCKHOLDERS LIMITED

having by special resolution changed its name, is now
incorporated under the name of

ASHLOW ENGINEERING LIMI'TED

Given under my hand at the Companies Registration Office,

Cardiff the 20TH DECEMBER 1984

_ LAy~
D. C. H. BUSHER

an authorised officer
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COMPANIES FORM No, 235(2)

Notice of new accounting
reference date given after the
end of an accounting reference
period by a pavent or subsidiary

undertaking or by a company subject

to an administration order

Pursuant to section 225(2) of the Companies Act 19856
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies
{Address overleaf - Note 7)

Mame of company

Company number

94756

ASHLOW ENGINEERING LIMITED

2. gives notice that the company's new accounting reference
date on which the previous accounting reference period
and each subsequent accounting reference period of
the company is to be treated as coming, or as having
come, 10 an end is

3. The previous accounting reference period of the company
is 10 be treated as [shortencd][extended]t and [is-to-bs-
treated-as havng o to-an v jiwill come to an end]t on

Day

Month

3

]
’
L]

10

19
!

0

13
]
L)
1

Day

Month Year

-

A
o lo 19 ¢t 119

e - = >

10 an administration order, the following statement should be completed:

The company is a [subsidiaryl{parent]t undertaking of TRAFALGAR HOUSE PUBLIC LIMITED COMPM;IY

the accounting reference date of which is 30 September

company number

867281

5, If this notice is given by a company which is subject to an administration order, the following statement

shouid be completed:

An administration order was made in relation to the company on .

and it is still in force,

Designation} Secretary

Date 6 July

1992

P,

6, Signed a“_ﬁ )(A b
——

- ~7

For official use
DER

Presentnr’s name address
telephone number and refcrence (il any):

Jo OUId )

Davy McKee (Sheffield) Ltd.,
Prince of Wales Road,
Shoffield, §9 4EX.
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HO, 94756

Elective Resolution {rom an Extreordinary General Moeting of
Ltd, held at prince of Wales Road, Shef{ield

Ashlow Engincering
on 3rd July. 1992,

“_]E}LECTIVE RESOLUTION

ohution in

an eleclive res
985 ("the Acth}:

rosolved as
Companies Act 1

hereby unanimously

It is
accordance with Section 379A of the
THAT
The company hereby elects:
(i) pursuant to Section 252 of the Act, 0 dispense with
f accounts and reports pefore the company

the laying ©
in general meeting}
gA of the Act, 1o dispense with

(i) pursuant to Section 36
genersl meatings;

the holding of annual
386 of the Act, to dispensec with

(i) pursusnt to Section
the obligatioi 10 appoint auditors annually.”

. L

Secretary

PR L

e Y
CONMPANIES HOUSE
110 B
1 18

A102071610.2




Company No. 00084756

The Companies Aet 1985

COMPANY LIMITED BY SHARES

Resolutions of
ASHLOW ENGINEERING LIMITED

At an Extraordinary General Meeting of the Members of the Company duly
convened and held at Prince of Walos Road, Sheffiéld, S9 4EX on
Thursday, 17th September, 1992, the following resojutions were passed

{i) As an ordinary resolution: -

"That the authorised share capital of the Company be
increased from £30,000 to £206,000 by the creation of an G

additional 176,000 ordinary shares of £1 each"..
(ii) As an ordinary resolution:

"That with - effect from the time of 'the passing of this
resolution the Directors be and they are hersby unconditionally
authorised, pursuant to section 80 of the Companies Act 1985,
to allot all or any of the unissued shares in the authorised
share capital of the Company at the date of this resolution in
accordance with the provisions of Regulation 2 in the Articles
of Association of the Company at any time or times during the
period of one year hereof".

Certified true copy

Pl X

Chairman of the Mseting

A:11081420.8
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COMPANIES FORM No. 123

Notice of increase
in nominai capital

Pursuant (o section 123 of the Companies Act 1885

To the Registrar of Companies
_(Address overieaf}

Name of company

For official use  Company number

pu ey e vy

N B

o o v wm wh oo o

000?4 756

. Ashiowr Ehﬂmav% Lovwn Teol

gives nouce in accordance with section 123 of the above Act that by resolution of the company

dated

7 S'Q']O‘I’Wbe—\” fq‘l"— the nominal capitat of the company has been

increagsed by £ %QQQ__ beyond the registered capital of £ 30,) o191

A copy of the resolution authorising the increase is attached.§

The conditions leg. voting rights, dividund rights, winding-up rights etc.} subject to which the new

shargs have been or are 10 be issued are as follow:

The new shares have been vffered as Ordinavy Shares by way of a rights
issue Lo the existing Members of the Compnny and, on issue, will rank
p'u.'l passu in all respects with the existing issued Ordinary Shaves in the

capital of the Company.

Please tick here if

continued overieaf

Signed ﬁ»\ (OLJ%) Designation$ SO-CE .a‘r Date ]g Cf .
U CDON“";\UA P u"a\j\lslﬁ-
Presentor's name address gnd For official Use 23 8Ep 1992
reference (if any): General Section Post roor}
1A 41
Jo Guld
Secretary

Davy McKee (Shuf:f'lf.ld) Led, ,
Prince of Wales Road,
Sheffield, 89 4EX.
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Company No, 94756

The Companies Act 19856 Section 250
Special Resolution of
ASHLOW ENGINEERING LIMITED

At a General Meeting of the above-named Company held on Twenty-eighth day of
January, 1994,

The following special resolution was duly passed.

The accounts of the company for the financial year ending 30th Septernber, 1893
having been laid before the company at the meeting and the company having
qualified as small in that year and having been dormant since the end of it resolves
to make itself exempt from the provisions of Part VIl of the Companies Act 1885
relating to the audit of accounts,

Signed a/“"‘Q)(’L’Q‘.’)Seacretary

Date /g‘;ejov'um.v- lqﬁtj

c:\wpwin\week7\15020840
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- - Touche
Hoss
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A Chartered Accountsnts

A Touche Ross & Co Telepnorg Nauonal 071 936 3000
Hil House Inteenatons +44 71 936 300G
1 Latrls New Street Telex 854733 TRLNDH G
London EC4A 3TR t:;e(gg: g; 9071 £83 8517

The Secretary —

Trafalgar House Public Limited Company  [{[1iiS CE 1\ E ,

1 Berkeley Street ‘.

London - 28 FEB1cad

WI1A IBY \i {

Qur Refi LEINBPD4/ACB 24 February 1994

"Dear Sir

This letter is formal notice of our resignation as auditors of the direct and indirect
subsidiaries of Trafalgar House Public Limited Comparny in the lists attached as Appendices I
to XIX with effect from 24 February 1994,

There are no circumstances connected with our resignation which we consider should be
brought to the attention of the members or creditors of the company,

Yours faithfully

Qm«f | '

Touche Ross & Co :

Enc

Q56

Soeroren Bain Bartint, Barwngram, Boumernoutt, Ocacinol, Broor. Camtrige. Canit, .
Colerary, Craerey Darton Sowpugn, Clesgow, Lests, Linorsiw, Liverpoal, Lorgon,

P —— Mprcritit WMhon e e Newciate vpon Tyne, Motngham and Saarpon

Uﬂb!ﬁﬁ'fouchﬂ Prrcnal place 6f Duimess 3 wfCn A b3 ol paony’ AXTES % JvMably .
Tm Petermorougn Coun, 133 Fiant Stee, Longon ECAA 2TR

leiternational Sultroread brs T Dbt o) Crackenas Accountanns 4 EAQnd g Wakes 10 Covry 08 (

reur] Dutrets R
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Appendix Three: Davy McKee Sheftietd

l. Ashlow Engineering Limited
2. B & S Massey Limited

3. Dayy McKee Shefiield Limited
| 4, Davy (Distington) Limited
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The Companics Act 1985
Company timited by Shares
Special Resofution

Passed on 7ih March 1994

Pursuant to Section 378(2) of the Companies Act 1985

Company Number 1179756
SIMON GROUP LIMITED

At an Extraordinary General Meeting of the members of the above named company,
duly convened and held at Stockport on the seventh day of March 1994 the following
SPECIAL RESOLUTIONS were duly passed, viz:

1.‘ Alteration of Memorandum

"That the provisions of the Memcrandum of Association sf the Company with respect
to its objects be altered by deleting the whole of Clause 3 and substituting therefor
Clause 3 as set out in the form annexed to this resolution and for the purposes of
identification intitialled by the Chairman"

2, Adoption of new Articles of Association

"That the Articles contained in the document submitted to this meeting and signed by
the Chairman for identification purposes be approved and adopted as the Articles of
Association of the Company in substitution of all the existing Articles of the Company
and that the Secretary be direcled immediately to register them with the Registrar of
Companies"

Signed: L 3 (\-—D‘O LW

Company Secretary
: r

' . me
P 2599 PR27 G&S‘




(o)

(d)

The Company's objects are:
To carry on business as a general commercial company.

To carry on all or any of the businesses of general englneers, designers,
manufacturers, assemblers, maintainers, importers, exporters, repairers, installers,
hirers, letters on hire, distributors and agents for the sale of, and dealérs in
engineering equipment, plant, machinery, appliances, components, accessories,
tools, jigs, dies and fixtures of all kinds, electrical, electronics, motor, acronautical,
hydraulic, marine, computer and civil engineers, engineering consultants,
production planners, prototype designers, draughtsmen, and technicians, designers,
distributors, factors, manufacturers and merchants of, and dealers in mouldings,
shapings, weldings, pressings, assemblies, repetition work and machined castings,
metal founders, converters and moulders, millwrights, metallurgists, boilermakers,
smiths and fitters, wiredrawers, tube makers, tin-plate workers, sheet metal
manufacturers, workers and dealers, tinners, galvanisers, platers, painters,
sprayers, plastic workers and moulders, garage and petrol filling station
proprictors, haulage and transport contractors, railway, forwarding, passenger and
freight agents, insurance and general commission agents and general merchants;
to buy, sell, manufacture, repair alter, manipulate, and otherwise deal in vehicles,
fittings, furnishings, materials, products articles and things capable of being used
for the purpose of the foregoing businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.

To carry on any other business whatever which can in the opinion of the Board
of Directors be conveniently or advantageously carried on in connection with or
ancillary to any of the businesses of the Company or which is in the opinion of
the Directors calculated directly or indirectly to enhance the value of or render
more profitable any of the Company’s property assets or undertakings,

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plast,
stock-in-trade, and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the Company’s business or
any branch, division or department thereof or which may enhance the value of
any other properly.

To build, construct, develop, maintain, alter, enlarge, pull down and remove or

replace any buiidings, offices, factories, mills, works, wharves, roads, bridges,
railways, tramiwvays, waterways, machinery, engines, walls, fences, banks, dams,

MO022 : 7/3/94
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(2)

(h)

®

®

slulces or watercourses, gas works, electric waorks, drainage and sewage works, and
buildings of all descriptions, and to clear sites for the same, or to join with any
person, firm or company in doing any of the things aforesaid, and to work,
manage and control the same or join with others in so doing.

To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire,

To acquire or undertake the whole or any part of the business, goodwill, property,
assets, obligations, liabilities and transactions of any person, {irm, or company
carrying on or proposing to carry on any business which the Company is
authorised to carry on or the carrying on of which is calculated to benefit the
Company or to advance its interests, and to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm or company, or
for subsidising or otherwise assisting any such person, firm or company, and to
give or accept, by way of consideration fnr any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.,

To improve, manage, construct, repair, develop, exchange, let on lease, Tent,
royalty, share of profits or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, easements options, rights and privileges in, over or in
respect of, or otherwise deal with all or any part of the undertaking, property and
assets of the Company for such consideration as the Directors may think fit.

To invest and deal with the moneys of the Company not immediately required in
7T ypon such investments or securities and in such manner as may from time to
time be determined and to hold or otherwise deal with any investments made.

To borrow or raise money in such manner as the Company shall think it and in
particular by the issue (whether at par or at a premium or discount and for such
consideration as the Company may think fit) of bonds, debentures or debenture
stock (payable to bearer or otherwise), mortgages or charges, shares or other

L
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(k)
M

(m)

(n)

()

securities, perpetual or otherwise, and, if the Company thinks fit, charged on all
or any of the Company’s property (both present and future) and undertaking,
including its uncalled capital, and further, if so thought fit, convertible into any
stock or shares or securities of the Company or any other company, and
collaterally or further to secure any obligations of the Company by a trust deed
or other assurance or pledge.

To give gnarantees and indemnities of all kinds.

To guarantee or otherwise support or secure, either with or without the Company
receiving any consideration or advantage and whether by personal covenant or by
mortgaging or charging all or part of the undertaking, property, assets and rights,
present and future, and uncalled capital of the Company or by both such methods
or by any other means whatsoever, the liabilities and obligations of and the
payment of any moneys whatsoever (including but not limited to capital, principal,
premiums, interest, dividends, costs and expenses on any stocks, shares or
securities) by any person, firm or company whatsoever, including but not limited
to any company wliich is for the time being the holding company or a subsidiary
(both as defined by section 736 of the Companies Act 1985) or a subsidiary
undertaking (as defined by section 258 of the Companies Act 1985) of the
Company or of the Company’s holding company or is controlled by the same
person or persons as control the Company or is otherwise associated with the
Company in its business.

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company including in particular (without limiting
the generality of the foregoing) any company which is for the time being or may
become (within the meaning of section 736 of the Companies Act 1985) a
subsidiary or holding company of the Company or another subsidiary of any such
holding company or in which the Company otherwise holds any shares or other
investment or is otherwise associated with the Company in business (as previously
defined),

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament, order or licence of any
governmental Department or local or statufory authority for enabling the
Company to carry any of its objects into effect, or for effecting any modification

Gex)
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of the Coropany'’s constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company’s interests, and to
oppose any proceedings or applications which mzy seem calculated divectly or
indirectly to prejudice the Company’s interests.

To enter into any arrangements with any government or authority (Supreme,
municipal, iocal or otherwise) that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise and comply with any such
charters, decrees, rights, privileges and concessions.

To subseribe for, take, purchase or otherwise acquire, hold, sell and deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or
generally with respeci to any such company or companies.

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

To pay for any property or rights acquired by the Company, either in cash or fully
or partly paid-up shares, with or without preferred or deferred or special rights
or restrictions in respect of dividend, repayment of capital, voting or otherwise,
or by any securities which the Company has power to issue, or partly in one mode

57)
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and partly in another, and generally on such terms as the Company may
determine,

To sell or otherwise dispose of or deal with the whole or any part or parts of the
business undertaking and property of the Company for such consideration as the
Company may think fit and to accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or in debenture or
mortgage debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold, dispose of
or othenwise deal with any shares, stocks or securities so acquired.

To amalgamate or enter into any partnership or arrangement for sharing profits,
uni~m of interests, reciprocal concession or co-pperation with any company, firm
Or Person carrying on or proposing to carry on any business within the objects of
the Company, or which is capable of being carried on so as directly or indirectly
to benefit the Company and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of or other interests in any such company, and to
guarantee the contracts or liabilities of, or the payment of dividends, interest or
capital of any shares, stock or securities of and to subsidise or otherwise assist any
such company.

To act as agents or brokers and as trustees for any person, firm or company, and
to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or
cornpany to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling or gnaranteeing the subseription of any shares or

other securities of the Company. sm
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(aa)

(bb)

(cc)

To establish, maintair and administer or procure the establishment, maintenance
and administration of profit sharing schemes, share option schemes and employee
share schemes of all kinds and of any non-contributory or contributory pension
or superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, grants of emoluments to any persons
who are or were at any time in the employment of services of the Company, or
of any company which is for the time being (within the meaning of section 736 of
the Companies Act 1985) a subsidiary or holding company of the Company or
another subsidiary of any such holding company or otherwise associated with the
Company in business or who are or were at any time directors or officers of the
Company or of any such other company as aforesaid, and the wives, widows,
families and dependents of any such persons, and also to establish and subsidise
or subscribe to any institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interests and well-being of the Company or of
any such other company as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such persons as aforesaid, and
1o subscribe or guarantee money for charitable or benevolent objects ur for any
exhibition or for any public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other company as aforesaid.

Subject to and in accordance with a due compliance with the provisions of section
155 to 158 (inclusive) of the Companies Act 1985 (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of financial

such purpose as is specified in section 151(1) and/or section 151(2) of the
Companies Act 1985,

To form, promote, subsidise and assist companies, syndicates or other bodies of
all kinds and to issue on commission or otherwise underwrite, subscribe for and
take or guarantee the payment of any dividend or interest on any shares, stocks,
debentures or other capital or securities or obligations of any such companies,
syndicates or other bodies, and to pay or provide for brokerage commission and
underwriting in respect of any such issue.

To carry on any other business which may seem to the Company capable of being
conveniently ecarried on in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s

property or rights. 3{00()
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(28)

(hh)

(i)

(i)

To manage and conduct the affaiss of any companies, firms, bodies and persons
carrying on business of any kind whatsoever, and in any part of the world,

Tn 2ater into, carry on and participate in financial transactions and dealings and
opeirations of all kinds; and to take any steps which may be considered expedient
for carrying into effect such transactions, dealings and operations tncluding,
without prejudice to the generality of the foregoing, borrowing and lending money
and entering into contracts and arrangements of all kinds.

"To make loans or donatiuns, either of cash or of other assets whatsoever, to or

enter into any arrangements whatsoever for the benefit of such persons and in
such cases as the Company may think directly or indirectly conducive to any of
its objects or otherwise expedient.

To insure the life of any person who may, in the opinion of the Company, be of
value to the Company as having or holding for the Company’s interests, goodwill
or influence or other assets and to pay the premiums on such insurance.

To purchase and maintain insurance for the benefit of any persons who are or
were at any time directors, officers or employees of the Company or any other
company which is a subsidiary or subsidiary undertaking of the Company or in
which the Company has any interest, whether direct or indirect, or who are or
were at any time trustees of any pension fund in which any employee of the
Company or of any other such company or subsidiary undertaking are or have
been interested indemnifying such persons against liability for negligence, default,
breach of duty or breach of trust or any other liabilities which may be lawfully
insured against.

To take, make, execute, enter into, commence, carry on, prosecute or defend all
steps, claims, demands, contracts, agreements, negotiations, legal and other
proceedings, compromises, arrangements and schemes, and to do all other acts,
matters and things which shall at any time appear conducive cr expedient for the
advantage or protection of the Company.

To distribute among the members of the Company in specie any property of the

Company, but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law. S.L ‘}Srs
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(kk) To procure the Company to be registered or recognised in any Dominion or
Dependency and in any foreign country or place and 10 establish branch
businesses and local agencies in any part of the world.

(1)  To do all or any of the things aforesaid in any part of the world and either as
principals, agents, trustees, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

(mm) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

It is hereby declared that:

(i)  the word "company" in this clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter to be formed; and

(ii)  the wbjects set forth in each sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto and they shall not,
except where the context expressly so requires, be in any way limited or restricted
by application of the ejusdem generis rule or by reference to or inference from
any other object or objects set forth in such sub-clause or from the terms of any
other sub-clause or by the name of the Company; none of such sub-clauses or the
object or objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary 1o the objects or powers mentioned in any other
sub-clause, but the Company shall have full power to exercise all or any of the

objects, ﬁm

8 M0022 = 7/3/94




T S R SRR b R R G R T R T I TR T R
1 Gtaew \ﬁbugx}c’-w being chairman of the general meeting of
QiNsad Grout Limited held on the seventh day of March 1994
hereby certify that this page and the preceding pages, all inijialled by

me for the purposes of identification, canstitute a true copy of the amendment to the

memorandum of association of the said company altered by special resolution at the said

meeting,

v
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Chairman
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Company No:
THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
NEW

ARTICLES OF ASSOCIATION
of
Swo-d flowt LIMITED

(Adopted by Special Resolution passed on
the day of 1994)

1, The Regulations contained in Table A in the Companies (Tables A. to F) Regulations
1985 (hercinafter called “Table A") shall apply to this Company suve in so far as they
are varied or excluded by or are inconsistent with these Articles. References herein
to Regulations are to regulations in Table A unless otherwise stated.

2. ¢ Unless the Authority hereby given is previously revoked or vared by the
Company in General Meeting, the directors may at any time and from time to
time within five years of the date of adoption of these Articles of the
Company, in accordanc. .vith Scetion 80 of th= Act exercise gencrally and’
unconditionally the power of thc Company to allot relevant securities -
(notwithstanding that such offer or agreement would or might require such
securities to be allotted by the Company after the said date) provided that the
aggregate nominal value of the securities so aliotted or offered or agreed to be
allotted shall not exceed the authorised share capital for the time being of the
Company. : '

(2)  Save as provided by sub-clause (1) of thig Article or as permitted by Section
80 of the Act, no relevant securities shall be allotted or offered or agreed to
be allotted except by authority of the Company in General Meeting in
accordance with the said Section &0,

(3) By virtue of Section 91 of the Act the provisions of sub-section (1) of Section
89 and sub-sections (1) to (6) inclusive of Section 90 of the Act shall not

apply to the Company. 6]1.}‘1"‘\
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7.

The lien conferred by Regulation 8 shall also attach to fully paid sharcs and the
Company shall have a first and paramount lien on every share (whether or not fully
paid) registered in the name of any person, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all moneys presently
payable by him rv his estate to the Company; and Regulation § shall be modificd
accordingly PROVIDED THAT the lien conferred by Regulation 8 and this Article 3
shall not attach to any share or shares whether fuily paid or not which is or arc at any
time or from time to time subject to any morigage, charge, pledge or other security
interest

Unless otherwise instructed by any company which is for the time being the holding
company (as defined by section 736 of the Companies Act 1985) of the Company or
any mortgagee, chargee, pledgee or other holder of security of such holding company's
shares in the Company the directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any share, whether
or not it is a fully paid sharc. Regulation 24 shall not apply to the Company.

The directors may at any time give notice requiring any person entitled to a share by
reason of the death or bankruptcy of the holder thercof to elect either to be registered
himself in respect of the share or to transfer the share and if the notice is not complied
with within sixty days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the requirements of the
notice shall have been complied with. Regulation 31 shall be modified accordingly.

If within half an hour from the time appointed for a gencral meeting, a quorum is not
present or, if during a meeting a quorum ceases to be present, the mecting, if
convened upon the requisition of members, shall be dissolved; in any other case, it
shall stand adjourned to the same day in the next weck at the same time and piace or
{o such time and place as the directors may determine. If a quorum is not present at
any such adjoumed meeting within half an hour from the time appointed for that
meecting, the meeting shall be dissolved. Regulation 41 shall not appiy to the
Company.

A poll may be demanded at any general meeting by any member present in person or
by proxy and entitled to vote. Regulation 46 shall be modified accordingly.

The directors shall not be subject to retirement by rotation and accordingly:

4
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1.

12,

(1)  Regulations 73 to 77 inclusive, the last two sentences of Regulation 72,
Regulation 80 and the last sentence of Regulation 84 shall not apply to the
Company; and

(2)  Regulation 78 shall apply but with the deletion of the words "subject as
aforesaid® and of the words "and may also determine the rotation in which any
additional dircctors are to retire”.

An altemate director who is himself a director and/or who acts as an alternate director
for more than one director shall be entitled, in the absence of his appointer(s), to a
separate vote or votes on behalf of his appointer(s) in addition (if he is himself a
director) to his own vote. Regulation 88 shall be modificd accordingly.

A director who declares his interest therein in manner provided by the Act and these
Articles may vote as a director in regard to any contract or amangemnient in which he
is interested or upon any matter arising thereout, and if he shall so vote his vote shall
be counted, and he shall be counted in the quorum when any such contract or
arrangement is under consideration, Regulations 94 to 97 inclusive shall not apply to
the Company.

Clause 64 in Table A shall not apply to the Company, The maximum number and
minimum number respectively of the Directors may be determined from time to time
by Ordinary Resolution in General Meeting of the Company. Subject to and in default
of any such determination there shali be no maximum number of Directors and the
minimum number of Directors shall be two.

No person shall be incapable of being appointed or rc-appointed a Director of the
Company by reason only of the fact that at the time of his appointment or re-
appointment he had attained the age of 70 years and no Director of the Company shail
be required to vacate office by rcason only of his having attained that age,

A Director being a body corporate shall appoint an authorised representative by notice

in writing to the Company at its Registered Office and such representative shall be
entitied to exercise the same powers on behalf of the body corporate which he
represents as that body corporate could exercise if it were an individual Director of
the Company. The Dircctor shall be entitled by notice in writing to the Company at
its Registered Office to remove the authorised representative and appoint another in

his place. ém
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15.

i6.

A member or members holding a majority in nominal valus of the issned ordinary
share capital for the time being in the Company shall have power from time to time
and at any time to appoint any person as a director or directors (herein called a
"Shareholder Director") either as an additional director or to fill any vacancy and to
remove from office any Sharcholder Director howsoever sppointed. Any such
appointment or removal shall ba effected by an instrument in writing signed by the
member or members making the s2tmie, or in the case of a member being a company
signed by one of its dircctors on its behalf, and shall take effect upon lodgement at
the registered office of the Company or such later date as may be specified in the
instrument,

(1) A Director shall not require a sharcholding qualification but nevertheless shall
be entitled to attend and speak at any General Meeting of or at any Separate
Meetings of the holders of any class of shares in the Company,

(2)  The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit, The quorum necessary for
the transaction of the business of the Directors at a Mceting of Dircctors or of
a Meeting of a Committee of Directors shall be two Directors, Upon any
question put at a Meeting of Directors or at a Mceting of a Committee of
Directors any Sharcholder Directors or such one or more of them as shall be
present zunall (together if more than one} have one more vote than all the
remaining voting Directors together.

(3) It shall not be necessary to give notice of a Mecting of Directors to any
Director for the time being absent from the United Kingdom,

(4)  The Board of Dircctors may provids for the management of the affairs of the
Company in any manner they think fit, and in particular they may from time
to time appoint any members or member of their wn bbﬁf{, or any other
persons or person to act as a Committee of Management, or as advisers or an
adviser, or in any other capacity, for such period and on such terms as to
remuneration: and otherwise as they think fit, and may confer upon any persons
or person so appointed all or any of the powers vested (whether expressly or
in general terms) in the Board, '

A mecting of the Board of Directors may, subject to notice thereof having been given
to alf Directors, be for all purposes deemed fo be held when a Director is or Directors
are in communication by telephone or audio visual communications media with
another Director or other Directors and all of the said Directors agree to treat the
meeting as so held provided aiways that the number of the said Directors participating
in such communication constitutes a quorum of the Board, A Resolution made by a

9
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majority of the said Directors in pursuance of thig Article shall be as valid as it would

have been if made by them at an actnal meeting duly convened and held,
5
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H C-M A \jb wr G being chairman of the general meeting of

S o » Gepuf Limited held on the seventh day of March 1994
hereby certity that this page and the g\:&-@a preceding pages, all initialled by
me for the purposes of identification, constitute a true copy of the articles of association

of the said company adopted by special resolution at the said meeting.

.('::aav‘:,{"]

O~

Chairman




Form 4,70

Section 83(3) The Insolvency Act 1986
Members’ Voluntary Winding Up S . 8 9 (3}
Declaration of Solvency Embodying
a Statement of Assets and Liabilities

Pursuant to section 83(3) of the Insclvency Act 1986

To the Registrar of Companies For official usa

r
I
i

Company Number

A1 Sk

Name of company

(@) Insert full name of | (@) AgHiowWw ENCINEERING
company

Limited

{b} Inserdt full nama(s) /We (b} ‘RICLG.V&%{'QA&M»; \'Q'jclb / TM«M‘E YL-W’Q Sg, VN
and address{es; —
b« %"“.DM‘& ka_@.V‘MJj\M

attach a declaration of solvency embodying a statement of assets and liabilities

“’;{c/&/{ «\%
Signed pate 7 (.8 qu

Presenter’'s name,
address and reference

(if any) RoGER ST H

For Official Use

;PHQ Perr MaRuwe Liquidation Section Post Room I

O Box 730 | I

A0 FarpnEdonN Street T TR I Tt e

Roradoro I
EcuA  WPP
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, 12.87 e Jordan & Sons Limited
j.f diuange 21 81, Thomns Straot, Bristol BS1 8JS Tel; 0272 230600 Tolox 449119




Section 89(3}

(a) Ingart namas and
addrasses

{b) Delete as
applicable

{c} Insert nama of
company

(d} Insert a period of
months not
exceeding 12

{e) Insert date

Form 4,70 contd,

The Insolvency Act 1986

Members’ Voluntary Winding Up
Declaration of Solvency
Embodying a Staterment of
Assets and Liabilities

Company number QW15

Name of company . ASHLo _ EeGiaeeoingG

Limited

Presented by Ra9€.2 Seiord, 1epr@ Peat Heprele , Po Box 730,
SO FRRR (D e g‘tﬂ@ﬁ.‘?} hombors Ectg.A HPP

Declaration of Solvency

We (a) Bﬁhﬂm{ Steadiv Hﬂfﬁw) &t {.’Dmuv\ lLtevunalinad
:S‘MEW—W DmM _jpv’t,um_ab ldaﬂuxévuﬂ- S\L‘l{"ﬂtdﬂ\

being (b) [al-tke] [the majority of the] directors of {c) ASHLON ENGNEERING hrrel
do solemnly and sincerely declare that we have madse a full inquiry into the affairs

of this company, and that, having done so, we have formed the opinion that this
company will be able to pay its debts in full together with interest at the official

rate within a period of {d} .12 __ months, from the commencement of the
winding up.

We append a statement of the company’s assets and liabilities as at {e)
. being the latest practicable date before the making of this
declaration.

We make this solemn declaration, conscientiousty believing it to be true, and by
virtue of the provisions of the Statutory Declarations Act 1835.

Rl T
pectared at > oo Y L gmjmmm

[

iris 26% ey of A‘&r& 194

Before me,

I NITURYT
Solicitor or Commissioner of Qaths




4,70 contd.

Statement as at .30 SEPTEMPER 1992  showing assets at estimated

realisable values and liabilities expected to rank

Assets and liabilities

Estimated 10 realise
or 1o rank for
payment to nearest L

Assets:
Balance at Bank
Cash in Hand
Markotable Securities
Bills Raceaivable
Trade Debtors
Loans and Advances
Unpaid Calls
Stock in Trade
Work in Progress
DedT T FRor FARGST
Freehold Property
Leasehold Property
Plant and Machinery
Furniture, Fitings, Uiensils atc
Patents, Trade Marks etc
Investmaents othar than Marketable Securities
Other Property, viz

Estimated Realisable Valua of Assets £

Liabilities
Securad on specific assets, viz

Secured by a Fleating Chargels)
Estimated Cost of Liquidation and other expenses including interest accruing
until payment of debts in full

Unseacured creditors (amounts estimated to rank for payment)
£
Trade accounts
Bills payable
Accrued expenses
Other liabllities

Contingent liabilities

X

&

Jat

Estimated Surplus after paying Debts in full £

Remarks: Cos

LAt
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THE COMPANIES ACT 1985

COMBANY LIMITED BY SHARES

ASHLOW ENGINEERING LIMITED
COMPANY NUMBER: 94756
PASSED 26 August 1994

At an Extraordinary General Meeting of tke above-named company, duly convened and held at Prince
of Wales Road, Sheffield 89 4EX on 26 August 1994, the following resolutions were passed: number
1 as a Special Resolution and number 2 as an Ordinary Resolution.

RESOLUTION
| “That the company be wound up voluntarily"

2 “That Roger Smith of KPMG Peat Marwick, 20 Farcingdon Swreet, London, EC4A 4PP be
and is hereby appointed Jiquidator for the purpose of such winding-up".

Dated: 26 August 1994

RS Hydes - Chairman

[
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTION OF
ASHLOW ENGINEERING LIMITED
COMPANY NUMBER: 84756
PASSED: 26 August 1994

At an Extraordinary General Meeting of the above-named company, duly convened and held at Prince
of Wales Road, Sheffield $9 4EX on 26 August 1994, the following Extraordinary Resolution was
passed.

i RESOLUTION

"That the Liquidator be and is herby authorised to make distributions in specie, as and when
the Liquidator determines, of the assets of the Company during the administration of the
winding-up,"

Dated 26 August 1994

RS Hydes Chalrn

[N
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CUMFANIRS FORM NO.£Q0
Hotice of aEpointmau_ of liquidator

Voluntary winding up
Members

Pursuant to section 109 of the Ingolvency Act 1986
For Official pge

To the Registrar of Companies

Company Rumbey

\/\

Name of Company

Ashlow Enginecring Limited

Crmrrny

Nature of Business

Dormant

IfW2 give notice that I/ %e have been appointed Liquidator of the above company
on 26 August 1994

The appo;ntment was by the Members
Type of quuldatlon Membexs Voluntaxy

Name of Liquidator: Roger Smith
Office holder number: 2542 — 5

Address: PO Box 730,20 Farringdon Street
London, EC4A 4PP N

Signature: Awedﬁ A~ }Lm»_—-—-\J Date: 7 SeptEmggz-;;;;q

o ——

Name of Liguidator:

Office holder number:
Address:

Signature:

KPMG Peat Marwick
PO Box 730 Far Qfficial Use
20 Farringdon Street General Section| Post Room
London
EC4A 4PP

i, i “ [ ||

Time Critical Reference m”“
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