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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL and ORDINARY RESOLUTIONS -

- O0f -

W.R.R.PEDLEY & CO, LIMITED

Passed {éﬁL September, 1960

At an EXTRAORDINARY GENERAL MEETING of the

§ members of the above Company, duly convened and held

at.Ann Street, Willenhall on the \Sf\ﬁie2ﬁtt_ day of
September 1960 the following regolutions inter alia
were duly\paaéed; those numbered-l and 2 as Special
Resolutions and that numbered 3 as an Ordinary

Resolution -

SPECIAL RESOLUTIONS

1. That the regulations contained in the printed

document submitted to this Meeting end for the

purpose of identification signed by the Chairman ,,f"\
thereof, be and the same are hereby adopted as th '
Articles of Association of the Jompany in gubstitn=:
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tion for and to the exclusion of all the ex s¥i g 9%&?¥§ﬁ

articles of Association of the Company. ?

24 Phat the provisiorns of Clause 5 of the Memorx
dqum of Association of the Company with respect’™@o the '3

! objects of the Company be altered by substituting for _yi 7

gub-ciauge (J) the following new sub-clause, nemely-

n(gJ) To establish and maintain, or prooura§th§§3ﬁh
esteblishment and maintenance of any pensdon o S .
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superannuation funds (whether oontribu?oryk@r L
otherwise) for the benefit of and to give oI b
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procure the giving of donations, gratuities,
pensions, allowances and emoluments to any
persong who are or were at any time in the
employment or service of the Company, or any of -
its predecessors in b.osiness or of any Company
which is a subsidiary of the Company or is
allied to or associated with the Company or
with any such subsidiary, or who may be or have
been Directors or officers of the Company, or
of any such other company as aforesaid, and the f
wives, widows, families, relations and
dependants of any such persons, and to egtablish,
subsidise and subscribe to any institutions, 3
associations, societies, clubs or Punds {
calculated to be for the benefit of, or to
advance the interest and well-being of the
Company or of any 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, to subsidise any F
t
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agsociaticm of employers or employees or any
trade association and to subscribe or

guarantee money for charitable or benevolent
objects, or for any exhibition or for any public
general or useful object, and to do any of the
matters aforesaid either alone or in conjunction
with any such other company as aforesaid." 4

ORDINARY RESOLUTION

] 5. That the share capital of the Company be

| increased to £50,000 by the creation of an additionall
57,500 Ordinary shares of £1 each ranking pari passu '
in all respects with the existing Ordinary Shares of

] the capital of the Company.
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES

Articles of Assorisfion

o

W.R.R. PEDLEY & CO. LIMITED.

PRELIMINARY.

1. The regulations in Table A in the First
Schedule to the CompaniesAct 1929 shall not apply to
the Company. Subject as hereinafter provided, the
Regulations contained or incorporated in Part II of
Table A in the First Schedule to the Companies Act,
1948 (hereinafier referred to as "Table A, Part
IIv) shall apply to the Company. -

2' Regu-lations 24" 301 31! 531 75:- 79’ 84, 87
and 88 of Part I of Table A in the said Schedule
(hereinafter referred to as "Iable A, Part I")
shall not apply to the Company, but the Articles
hereinafter contained and the remaining Regulations
of Table A, Part I, and Regulations 2, 4 and 6
inclusive of Table A, Part II, subject to the
modifications hereinafter expressed, shall
constitute the regulations of the Company.

% The capital of the Company at the date of the
adoption of these Articles is £12,500 divided into
12,500 Ordinary Shares of £1 each.

SHARES.

4. The shares shall be at the disposal of the
Directors, who may allot or otherwise dispose of
them subject to Regulation 2 of Table A, Part 1T,
+0 such persons at such times and gegerally on
such terms and conditions és they think proper,
provided that no shares shall be ;ssued at a dis-
count, except as provided by Secﬁlon 57 of the Act,
And provided further that eave with the previous
sanction of the Company in general Heeting no
shares shall be issued until after they heve been
first offered to the members in progportion {or as
nearly as may bs without creading fractions) to the
number of shares held by Them. Such offer shall
be made in accordance with normal procedure for a
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wrights! issue of shares to members, including the
right to apply for excegs shares.

TRANSFER OF SHARES.

5.‘ Unless otherwise determined by the Company in

donoral Meeting shares may only be vransferred in
scconrdance with the provigions of this Article,

(A) A person degiring to trangfer any share
(hereinafter called '"the proposing transferoxr")
shall give notice in writing to the Company of such
desire (hereinafter referred to as "the transfer
notice") stating the sum which he fixes as the fair
value of the share. A transfer notice may include

gseveral shares and in auch case shall operate as a

separate notice in respect of each. Such notice
ahall constitute the Board of Directors the
proposing transferor's agent for the sale of the
share at the value stated in accordance with the
procedure set out in the subsequent paragraphs of
fhig Article and shall be irrevocable until that
procedure has been completed. \

(B) The shares specified in a_ transfer notice
gshall be offered by 1ihe Directcrs at the price
atated in the Transfer notice to represent fair
value to the members in proportion or as nearly &s
may be without creating fractiong, to the shares.
held by them. Such offer shall be made in
socordance {mutatis mutandis) with normal procedure
Por a "rights" issue of shares to members {includ-
ing the right to apply for excess shares) unless
the number of shares specified in the transfer -
notice shall be less than the number of members
when the same shall be offered to members
iuicessively in an order determined by drawing
oT8., '

=1

(¢) In so far as upon the expiry of six weeks (or

such shorter period as may be limited by the offer
after a transfer notice has been given purchasing
members have been found, each shall be bound %o

complete his respective purchese within & further
fourteen days. Notice of the finding of each '
purchasing member shall be given to the proposing
transferor who shall be bound upon payment of the

purchase price to transfer the shares to the
purchaser.

(D) If in any case the proposing transferor after

having become bound as aforesaid makew default in
transferring the shares the Company may receive the
purchase money and shall thereupon cause the name
of the purchaser to be entered in the Register 28
the holder of the share and shall hold the purchase
money in trust for the pronosing transferol. The
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Dlregtprs may appoint any person to execute any
requisite instrument of transfer. The receipt of
the pompany for the purchase money shall be a geod
discharge to the purchaser ahad after his name has
been entered in the Register in purported exercise
of the aforesaid power the velidity of +the
Proceedings shall not be questioned by any person.,
The proposing transferor shall in such case dbe
bound to deliver up his certificate for the said
shares and on such delivery shall be entitled to
receive the said purchase price without interest
and if such certificate shall comprise any shares
which he had not become bound to itransfer as
aforesaid the Company shall issue %o him a balance
certificate for such shares.

;o

(B) In so far as the Directors shall not within
eight weeks after a transfer notice has been given
find members willing to purchase the shares and
give notice in manner aforesaid, the proposing
transferor shall at any time within three calendar
monthe afterwards be at liberty to sell and ‘
transfer the shares not placed to any person
provided that the proposing transferor shall not
transfer any shares at a price lower than the price
fixed asg aforesaid without giving a fresh transfer
notice at the lower price whereupon the procedure
set out in this Article shall be repeated.

(F) Any dirvection (by way of renunciation,
nomination or otherwise) by a member entitled to an
allotment or transfer of shares to the effect that
such shares or any of them be allotted or issued or
trangferred to some person other than himself shall
be deemed to be a itransfer notice. :

: TRANSMISSION OF SHARES.

6. Any person becoming entitled to a share in
consequence of the death or bankruptcy of a member
upon such evidence being produced as may from time
to time properly be required by the Directors and -
gubject as hereinafter provided may -

either (a) elect by notice in writing served on
the Company to be registered himself in
respect of the share .

or (b) give a transfer notice in respect
thereof and may thereafter and in
consequence of ouch transfer notice -

(1) make any transfer of such share
which he sghall be at liberty or
bound tomke pursuvant to the last
preceding Article.

(ii) elect by notice in writing served
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on the Company to be registered {
himself in respect of the share

if he shall become the purchaser

thereof pursuant to paragraph (c)

of the last preceding article or

shall become at liberty to

transfer the same pursuant to

paragraph (e) of such Article.

DIRECTORS.
Te Unless and until otherwise determined by the
Company in General Meeting, the number of the
Directors shall not be less than two nor more than b

Tive. The Directors of the Company at the date of
the adoption of these Articles are John lMatthew
Tildesley, Wilfrid Roy Rushbrooke Pedley, Herbert
Thomas Lambert and Wilfred John Leadbetter.

8. ="Any Director who, by request, performs

special services or goes or resides abroad for any
purpose of the Company may be paid such extra
remuneration by way of salary, percentage of profiis
or otherwise as the Board may determine.

BORROWING POWERS.

9, The Directors may exercise all the powers of

the Company to borrow monsy, and to mortgage or
charge 1ty undertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, ‘debenture stock and other securities
whether outright or as security for any debt,
Liability or obligation of the Company or of any
third party. , -

N

POWERS AND DUTIES OF DIRECTORS .

10. A Director who is in any way, whether direct-

ly or indirectly interested in a coniract or

proposed contract with the Compsny shall declare

the nature of his interest in manner required by

Section 199 of the Act. A Direutor may vote in

reapect of any such contract or proposed contract

and if he do so vote his vote shall e counted and

he ghall be capable of being counted towards the

quorum at any meeting of the Directors at which any

such contract or proposed contract shall come *
before the Board for consideration, &

11, A Director may hold any other office or place
of profit under the Company (other than the office
of auditor) in conjunction with his office of
Director for such period and on such terms (as to
remuneration and otherwisc) as the Directors may
determine and no Director or intending Director
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shall be disguslifisg by his office from contract-
ing with the Company either with regaid to his
tenure of any such other office or place of profit

or as vendor, purchusep or otherwise, nor shall any

such contract, or any contract or arrangement
entereq into by or on behalf of the Company in
which any Director is in any way interested, be
liable tg be avoided, nor shall any Director so
contracting or being so interesteq be liable to
account to the Company for any profit realised by

12, Any Director may act by himself or his firm
in a professional capacity for the Company, and he
or his firm shall be entitled to remuneratrion for
professional services gs if he wers not a
Director; provided that nothing herein coxrtained
shall authorise a Director or his firm to aut as
auditor to the Company . :

15, The Directors may establish and maintain ox
procure the establishment and meintenance of any
non--contributory or contributory pension or super-
snnuation funds for tke benmpfit' of, and give or
procure the giving of donagﬁons, gratuities,
pensions, allowances or.emdSluments t0 any persons
who are or were at any time in the employment or
service of the Company, or of any company which is
a subsidiary of the Company or is allied to or
associated with the Company or with any such .
subsidiary company, or who are or were at any time
directors or officers of the Company or of any such
other company g aforesaid, and the wives, widows,
families and dependents of any such persons, ang.
also establigh and subsidise or subscribe to any
institutions, associations, clubs or funds calculat
~ed to be for the benefit of or to advance the
interests and well-being ofr the Company or of any
such other company as aforesaid, or of any person
as aforesaid, and make payments for or towards the
insurance of any such person as aforesaid and do
any of +he matters aforesaid, either alone or in
conjunction with any such other company as afore-
said, Subject always, if the Statutes shall so
require, Lo particulars with respect to the
broposed payment being disclosed to the members of
the Company and to the proposed payment be;ng
approved by the Company, any Director holding any
such employment or office shall be entitled to
participate in and retain for his own benefit any
such donation, gratuity, pension; allowance or
emolument.

DISQUALITICATION OF DIRECTORS.
14, The office of Director shall be vacated i?f
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the Director i1~

(4) TResigns his office by writing under his
hand left at the office,

(B) Be found or becomes of unsound mind or
: becomes bankrupt or compound with his
creditors.

(¢) Becomes for the time - being prohibited

) from being a Director by reason of any
order made under Section 188 of the
Act.

(D) Ceases to be a Director by virtue of
Section 182 of the Act.

(B) Is absent from meetings of the
Directors for six months without leave
and the Directors resolve that his
office be vacated.

AITERNATE DIRECTORS.

i5. Bach Director shall have the power to appoint
either another Director or any person approved for
that purpose by & resolution of the Board to act as
alternate Director in his place daring his absence
and may at his discretion remove such alternate
Director. A person so appointed shall (except as
regards qualifications, power to appoint an
alternate and remuneration) be subject in all
respects to the terms and conditions existing with
reference to the other Directors of the Company and
each alternate Direcitc., while so acting shall
exercise and discharge all the functions, powers
and duties as a Director of his appointor in such
appointor's absence. Any Director acting as
alternate shall have an additional voite for each
Director for whom he acts as alternate. An
alternate Director shall ipsc facto cease to be an
alternate Director if his appointor ceascs for any
reason to be a Director, provided that if any
Director retires by rotation or otherwise dbut is.
re-elected at the same meeting, any appointment
made by him pursuant to this Article which was in

force immedistely before his retirement shall remain

in force ag though he had not retired.
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