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o) Hore ineet: 1o golemnly and sincerely declare that I am (%)..2 Solicitor of

¢ A Bolicitor of tho
#fupremo  Court”
(or in Scotland
san Enrolled Law
“Agunt’? “ engaged
“in’ tho formation.”
or

« A person namod
“in tho Articlus of
« Asgoolation as o
“iDirootor OT
* Bocrotary.”

3, .. QR JOHNST

ON.HUMBERT

of  B5/11, Theobalds Hoad in the county of LONDON.

the Supreme Court engaged in the formation

% is reserved for binding and should not ba written
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This mary

.?i..fh;u

Declared at.. .3, Ladlo alets..

of DAGGLRIDGE BrICK COMPARY

Limited, and that all the requirements of the Companies Act, 1929,
in respect of matters >prece(lent to the registration of the said
Company and incidintal thereto have been complied with, and T make
this solemn Decloration uvonscientiously believing the same to be btrue

and by virtue of the provisions of the * Statutory Declarations Act, 1835

i

,

. the....d&wd day of.. Yasesbs ... 10kL,

VI
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A Commissioner for Oaths, [Faeur b bac)
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NOTHE—This maxgin is reserved for binding, and must not be writtaff,eross.

THE NOMINAL CAPITAL -

or

BAGGERTDGE, BRIGK..COMPANY. oy Limited.

is £150,000, o = ., divided into. 150,000 .. .. .ocommmmnn

Shares of......0ng Pound each.

*Rignaiure, M\'ﬂam t.‘-‘-:(/ -

Description .. DERECICR = .. ..

v Ma et
Dated the.. . / 7 i ee. . ..day of.. , B & XV

B it — o e e = e ——

% This Statement should be signed by an Officer of the Company.
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HWemorandum of Fssociation

BAGGERIDGE BRICK COMPANY LIMITED. (g

1. The name of the Company is * BAGGERIDGE BRICK
CorreaNy LDOTED.” :

h 2. The registered office of the Company will be situate in }
l

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

! (1) To acquire and take over as a going concern the
& business now carried on at Gospel End, Sedgley,
i in the County of Stafford, of Brick Manufacturing 4
f by The Earl of Dudley’s Baggeridge Colliery ff
{’\ y e ~ Limited, and all or any of the assets and liabilifies {y
‘ of the proprietors of that business in connection It
. '; therewith.
|

2) To carry on the business of manufseturers_of bricks,

tiles, pipes, pottery, carthenware, china and terra

¢otta and ceramic ware of all kinds.

(3) To earry on the business of paviors and manufacturers

of and dealers in artificial stone, whethey for building,

paving or other purposes.

(4) To carry on business as manmufacturing chemists.

(8) To earry on business as quarry masters and stone
merchants, and to buy, scll, get, work, shape, hew,
carve, polish, erush and prepare for market or uie
stone of all lkinds.

3 (6) To earry on business as road and pavement makers

i and preparers and manufaeturers of and dealers in

¥ lime, cement, mortar, conerete and buildingmaterials

7 ARR j244
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- € of all kinds, and as builders andt contractors for the

& execution of works and buildings of all kinds in
the construction of which stone is required.
(7) To purchase, take on lease or otherwise acquire
any mines or mining rights in the Counties of
I Stafford or Worcester, or elsewhere in Great
Britain, or any interest therein, and to explore,
L worlk, exercise, develop and turn to account the
; same.
" (8) To crush, win, get, quarry, smelt, calcine, refine,
dress, amalgamate, manipulate and prepare for
marlket, ore, metal and mineral substances of all
kinds, and to carry on any other metallurgical
§ operations which may seem conducive to any of
é{ the Company’s objeets.
; (9) To buy, sell, manufacture, and deal in minerals,
plant, machinery, implements, conveniences; pro-
visions and things capable of being used in connection
with metallurgical operations or required by
workmen and others employed by the Company.
e (10) To construct, carry out, maintain, improve, mansge,
work, control and superintend any roads, ways,

! C5 naeir 40AR



Pt

T R TR s%‘::m:;\m;:g;ﬁ;::;

T Pt i e oo e 5. SR - - - o
R b At g Iy S 2 o e R R T T R e R S T o S A S R -’-*.-Scfnil, P S S
.

-

o
9

PT3

"5

(20) To_draw, malke, cu,u.,pt indorse, discount, oxccute,

‘and issue promissory notes, bills of exoh‘mﬂ'e, bills of
lading, warrants, debenbures and other negotiuble
or transferable instruments.

(21) To grant pensions, allowances, gratuities and bonuses
to ofﬁcers or ex-officers of the Company or to
employces or ex-employees of the Company or its
predecessors in business or the dependenfs of ény
such persous, and to support or subscribe to any
j(::lw,:?;it}a,ble or public institutions, clubs, societies or
unds.

(22) To lend money on any terms that may be thought
fit, and particularly to customers or other pergons
or corporations having dealings with the Company,
and to give any guarantees that may be deemed
expedient.

{23} To invest any moneys of the Company not required
for the purposes of ils business in such investments
or sccurities as may be thought expedient.

(24) To enter into any partnership or arrangement in
the nature of a partnership, co-operation or union
of interests, with any person or persons or corpora-
tion engaged or interested or about to become
engaged or intorested in the earrying on or conduct
of any business or enterprise which this Company
is authorised to carry on or conduct or from which
this Company would or might derive any benefit.
whether direct or indirect.

(25) To amalgamate with any other company or
companies.

{26) To enter intc any arrangement with any govern-
ment or authorities (supreme, municipal, Iocal or
otherwise), and to obfain from any such government
or authority all rights, concessions and privileges
which muy scem conducive to the Company’s
objects or any of then..

(27) To promote any company or companies for the
purpose of acquiring all or any of the property,
rights and liabilities of the Company or for any
other purposes which may scem dircctly or indirectly
calculated to benefit the Company.

(28) To obtain any provisional order or Act of Parliament
enabling the Company to carry any of its objeets
into effeet or for effecting any modification of the
Company’s constitution, and to oppose any applica-
tions or proecedings which may seem adverse to
the Company’s interests,

{29) To remunerate any parties for services rendered or
to be rendered in placing or assisting to place any
shares in the Company’s capltal or any debentures,
debenturo stoek or securities of the Company or in
or about the formation of the Company or the
conduet of its business.

(30) To apply for, purchase or otherwise acquire any
patents, brevets dinvent ion, concessions, licences
and the like conferring an exclusive or non-exclusive
or limited right to wuse, or any seeret or other
information as to any invention which may seem
capable of being used for any of the purposes of
the Company, or the acquisition of which may
seem calculated, directly or indircetly, to benefit
the Company, and to use, develop, exercise, grant

.
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licences in respect of, or otherwise turn to account
the property, rights and information so acquired.

(81) To sell or disposo of the undertaking, property and

assets of the Company or.any part thereof in such
manner and for such consideration as the Company
may think fit, and In particulaxr for shares (fully

or partly paid up), debentures, debenture stock or

securities of any other company, whether promoted -
by this Company for the purpose or not; and to
improve, manage, develop, exchange, lease, digpose
of, turn o account or otherwise deal with all or any -

part of the property and rights of the Company. -

(32) o distribute any of the Company’s property among

the members in specie. o _

(33) To cause the Company to be registered or recognised
in any foreign country or place. )

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

(35) To do all such other things as are incidental or the
Company may think condueive to the attainment
of the above objects or any of them.

Liability of mombere 4. The liability of the members is limited.

Cupital of Company

s &

g/uw g Cat e Ly

5. The share capital of the Company is £150,000, divided
into 150,000 shares of £1 cach, to be converted as and when. paid
up into stock. The shares in the original or any increased capital
may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special
rights, privileges, conditions or restrictions as to dividends, capital,
voting or otherwise. '

W, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Assvdiation, and we respectively agree to
take the number of shares in the capiial of the Company set
opposite our respective names.

(.
Number of 8I

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. ‘ mnf:mrhy falgl:“
Subscriber,

e = " ot e o T - e T e e

Moy pof b b ppl

riiteg ter Moot Histtcrmimats Cre
Y e

Ly-CtoCr et

Ahartires Aecsswmtrot ¢

WWM

Dated this /7% day of AMarchs 1944,

Witness to the above Signatures—
B.

2, Brieel hose , Ambiecgly, M° SM'WM'

Hfpios
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TABLE A EXCLUDED.

1. The regulations in Table A in the First Schedule to the Table A excluded

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

INTERPRETATION.

2. Tn these Articles the words standing in the first column of Interpretation
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—

Wonps, MeANINGS.

Tho Statutes .. The Companies Act 1929, and every other Act Definitions
for the time being in force concerning joint;
stock companies and affeeting the Company.

These Articles .. These Axticles of Association as oxiginally
framed or as altered from time to time by
Special Resolution,

The Direetors .. The Directors for the time being of the

Company.

The Office .- The registered office for the time being of the '
Company.

The Seal. . -+ The Common Seal of the Company.

The United
Kingdom  Great Britain and Northern Treland.

Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in"n visible
form.

Words importing the singular number only shall include the
plural number, and vice versa. '

Y
L)

Words importing the masculine gender only shall include
the feminine gender; and

Words importing persons shall include corporations,

Subject as aforesaid, any words or expressions defined in the Expressionin
Statutes shall, escept where the subject or context forbids, heay Seviesto bear

samo meaning iy

the same meanings in these Articles. Articles

™\
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Initinl capital

How ghares to be
issued

Privato Company

8
SHARINS.

3. The initial cupital of the Company is £150,000, divided
into 150,000 shaves of £1 each.

{. The shares taken by the subgcribers to the Memorandum -
of Association shall be duly issued by the Directors. Subject
as aforvesaid, the shares shall be under: the c_outrol of the,
Directors, who may allot and issue the same (subject always to
Articles 5 and 54 hercof) to such persons op such ferms and
conditions and ab such fimes as the Directors think fit, but so
that no shares shall be issued at a discount except in accorr}ance
with Seckion 47 of the Companies Act 1929. Any proference
share may, with the sanction of a Special Resolution, be issued
on the terms that it is, or at the option of the Company is liable,
to be redeemed.

5. 'The Company is a Private Company, and q,ccordingly
(A) no invitation shall be issued tio the public to subscribe for any
ghares or debenturves of the Company; (8) the number of the !
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 that
employment and have continued after the determination of that
employment, to be members of the Company) shall be limited
to fifty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Company
jointly they shall be treated as a single member; and (o) the
right to transfer the shaves of the Company shall be restricied in

. manner hereinafter appearing.

Commisaion on
subseription of
sharea

Interest on shace
capital during
construction

Receipts of joint
holders of shares

No teast recognised

6. The Company may pay to sny person a commission in
cousideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, or proeuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed
10 per cent. of the price at whieh such shares are issued, or an
amount equivalent to such percentage ; and the requirements of
Sections 43, 44 and 108 of the Companies Act 1929 shall be
observed. Any sach commission may be satisfied in fully paid
shares of the Company, in ‘which case Section 42 of the said Act
shall be duly complied with,

7. Where any shares are issued for the purpose of raising
moncey to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable 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 restrictions
mentioned in Section 54 of the Companies Act 1929, and may
charge the same to capital as part of the cost of construction of
the works, buildings or plant.

8., If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share.

9. No person shall be recognised by the Company as holding
any share upon any trest, and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
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partial interest in any share or any right whatsoever in respect
of any share other than an absolute right to the entirety thereof
In the registered holder, except as by these Articles otherwise

expressly provided or as by statute required or pursnant to any
order of Court.

»
10. Every memper shall be entitled, without payment, to Registered member

. il - ) ontitled to sk
Tecetve within two months after allotment or lodgment of transfer cotigonts

(unless the conditions of issue provide for a longer iuterval) one
certificate under the seal for all the shares registered in his name,
specifying the number and denoting numbers of the shares in
respect of which it is issued and the amount paid up thereon :
Provided that in the case of joint holders the Company shall not
be bound to issue more than one certificate to all the joint holders,
and delivery of such certificate to any one of them shaill be sufficient
delivery to all. Every certificate shall be signed by one Dircetor
and countersigned by the Secretary or some other person
nominated by the Direetors for the purpose.

11. If any share certificate shall be defaced, worn ouf, New certifiosto

destroyed or lost, it may be renewed on such evidence heing
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of
such sum not exceeding one shilling as the Directors may from
time te time require.

LIEN.

muy bo fssuad

12. The Company shall have o first and pam?nnunb lien upon jff'ompmi to have

all shares {(whether fully paid or not) registered in the name of any !

member, either alone or jointly with any other person, for his
debts, liabilities and engagements, whether solely or jointly with
any other person, to or with the Company, whether the period for
the payment, fuifilment or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends from time
to time declared in respect of such shares. But the Director
may at any time declare any share to be exompt, whelly or partially,
from the provisions of this Articla.

en on shares and
ividends

13, The Directors may sell the shares subject to any such Lien may bo

lien at such time or times and in such manner as they think fit, Soreed by sl

but no sale shall be made until such time ag the moneys in respect;
of which such lien exists or some part thereof aro or is presently
payable or the Hability or engagement in respeet of whieh such
lien exists is liable to be presently fulfilled or discharged, and until
a demand and notice in writing stating the amount due or speci-
fying the liability or engagement and demanding payment orv
fulfilment or discharge thereof and giving netice of intention to
sell in default shall have been served on such member or the persons
(if any) entitled by transmission to the shares, and default in
payment, fulfilment or discharge shall have been made by him or
them for seven days after such notice,

14. The net proceeds of any such sale shall be applied in or Application of

towards satisfaction of the amount due to the Company, or of the *

liability or engagement, as the case may be, and the balance (it
any) shall be paid to the member or the person (if any) entitled by
transmission to the shares so sold.

rozeods of sule |

15. Upon any such sale as aforesaid, the Directors may Direcom nay

authorise some person to transfer the shares sold to the purchaser, iramfer snd entor

purcliaser’s namo
PT 3 in sharo regiztoy
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and may enter the purchaser’s

* the shares, and the purchaser shall niot oe bound to see to the.

Member not entitied
to priviloges of
raemborship until
gt calls paid

Directors may
make enlfs

Fourteen deys'
notice to bo given

When call dremed
mads

Liabitity of joint
holders

application of the pur
reference to the sale.

16. No member shall be entitled to receive any dividend or to
exercise any privilege as a member until he shall have paid all calls

for the time being due and payable on every ghave held by him,
whether alone or jointly with any other persou, ‘together with -

interest and expenses (if any). .

CALLS ON SHARES.

17. The Dircctors may, subject to the provisions of theso

Articles, from time te time make such calls upon the members
in respect of all moneys unpaid on their shares as they think fit,
provided that fourteen days’ notice af least is given of each call
and each member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (if any)
and at the times and places appointed by the Directors. :

18, A cpli shall be deemed to have been made at the time
when the resolution ¢/ the Directors authorising guch call was
passed.

19. The joint hiolders of a ghare shall be jointly and severally
Jiable to the payment of all calls and instalments in respect

. therent.

Interest on unpaid
call

Sums payable on
allotment decined
» call

DiTorence in calls

Calls may bo paid
in advanco

20. If before or on the day appointed for payment thereof a

call or instalment payable in respect ¢f a share is not paid, the
person from whom the same is Gue shall pay Interest on the
amount of the call or instalment at such rate not exceeding 10 per
cent. per annum as the Directors shall fix from the day appointed
for payment thereof to the time of actual payment, but the
Dilr-getom may waive payment of such interest wholly or in
part. .

91. Any sum which by the terms of allotment of » share is
made payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium, shall,
for all purposes of these Axticles, be deemed to be a call duly
made and payable on the date fixed for payment, and in case of
nen-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the
relevant provisions of fhese Articles, shall apply as if such sum
were a call duly made and notified as hereby provided.

22. The Directors may, from time to time, make arrange-
ments on the issue of shares for a difference between the holders
of such shares in the amount of calls to be paid and in the time of
payment of such calls. .

23. 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 his shares beyond the sums actually called up thereon
and upon the moneys so paid in advance, or so much thereof aé
exceeds the amount for the time being ecailed up on the shares in

name in +he register ag holder of . '

: chase money, nor shall lis title to the ghares -
be affected by any irregularity ov invalidityr in the p;bceeﬂm,gs in -
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rospect of which such advance has been made, the Directors
‘Inay pay ox.allow such interest as may be agreed between them
and such member, in addition to- the dividend payable upon

such part of the share in respect of which such advance has been.

made as is actually called up.

TRANSFER OF SHARES.

24. Subject to the restrictions of these Articles, sharves
shall be transterable, but every transfer must be in writing in the
usual common form, or in such other form as the Directors shall
from time to time approve, and must be left at the office,
accompanied by the certificate of the sliires to be transferred and

* such other evidence (if any) as the Directors may require to prove

the title of the intending transferor.

25. Any share may be transferred by a member or other
person entitled to transfer to any member sclected by the
transferor ; bal, save as aforesaid, no share shall be transferred
to a person who is not a member 8o long as any member or any
person selected by the Directors as one whom it is desirable, in
the interests of the Company, to admit to membership, is willing
to purchase the same at a fair value.

26. Except where a transfer is made pursuant to Clause 25
hereof, the person proposing to transfer any share (hereinafter
called -““ the proposing transferor ) shall give notice in writing
(hereinafter called * the transfer notice ) to the Company that

. be desires to transfer the same. Such nofice shall specify the
;sum he fixes as the fair value and shall constitute the Company
his agent for the sale of the share to any member of the Company
or person selected as aforesaid at the price so fixed, or, at the
option of the purchaser, at the fair value to be fixed by the Auditor
in accordanee with these Articles. The transfer mnotice may
include several ghares, and in such case shall operate as if it were
a separate notice in respect of each. The transfer notice shall not
be revocable except with the sanction of the Direectors.

27. If the Company shall, within the space of twenty-eight
days afcer being served with such notfice, find a member or person
.8elected as aforesaid willing to purchase the share (bereinafter
called “ the purchasing member ”’), and shall give notice thereof
to the proposing transferor, he shall be bound, upon payment of
the fair value, to transfer the share to the purchasing member.

28. In ~ase any difference arises between the proposing
transferor and the purchasing member as to the fair value of a
.share, the Auditor shall, on the application of either party,
certify in writing the sum which, in his opinion, is the fair value,
and such sum shall be deemed to be the fair wvalue, and in so
certifying the Auditor shall be deemed to be acting as an expert,
.and not as an arbitrator; and accordingly the Arbitration Act
1889 shall not apply. <

29, If in any case the proposing transferor, after having
become bound as aforesaid, malkes defaunlt in transferring the

.share, the Company may receive the purchase money, and shail

thereupon cause the name of the purchasing member to be entered
in the register as the holder of the share, and shall hold the purchase
money in trust for the proposing transferor. The reccipt of the
Company for the purchase money shall be a good discharge to the
purchasing member, and after his name has been entered in the
register in purported exercise of the aforesaid power, the validity

-of the proceedings shall not be questioned by any person.

Shares to bo .
{ransferablo

ransfor to
orthers

ransfer notice

Company to find
purchasor

Falr valuo to bo
fixed by Auditor

Company can
eomplete transfor
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I Comgrmy does
not fin

purchager member
sy sell as ho
pleases within
threc months

Compnny may
make rules

Direotors moy
refuso to register
in certain cases

Persons under
disability

Transfers to bo
executed by both
partica

Company to provide
and Secrotary to
keop register

Transfer feo

Register of
transfers moy
bo closed

Rotirement of
employces
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30. Tf the Company shail not within the space of twenty-
eight days after being served with the transfer npotice, find a
member willing to purchase the shares and give notice 1 -manper
aforesaid, the proposing transferor shall ab any time within thre‘e
months afterwards be at liberty subject 40 Clause 32 hereof, to seil

and transfer the ghares (or such part thereof as is not .an celd'; to .-

any person and at any price.

-

31. The Oompa;ng;; in General Meeting may moke and from -

time to time vary rules as to the mode in which any shares specified
in any transer notice given to the Company, pursuant to Clause 26
hereof, shall be offered to the members, and as to their rights in
regard to the purchase thereof, and in particular, may give any
member or class of membérs a prefevential right to purchase the
same. Until otherwise determinel, all such shares shall be
offered to the members in such order as shall be determined by
lots drawn in regard thereto, and the lots shall be drawn in such
manner a8 the Directors think fit.

32. The Dircctors may refuse to register any transfer of a
share (4) where the Company has a lien on the share, or (B) whave
the Direetors arve not of opinion that it is desirable to admif the
proposed transferee to membership ; but paragraph (B) of this.
clause shall not apply where the proposed transferee is already
o member. If the Directors refuse to register a transfer of any
shares they shall, within two months after the date on which the

transfer wass lodged with the Company, send to the transteree

notice of the refusal as required by Section 66 of the Companies.
Act 1929.

33. No share shall in any circumstances be transferred to
any infant, bankrupt or person of unsound mind.

34. The instrument of transfer of a share shall be executed
both by the transferor and the transferee, and the transferor shall
be deemed to remain the holder of the share until the name of the
%ansf(}ree is entered in the register of members in respect

ereof.

35. The Company shall providc a book to be called the
“ Register of Mransfers,” which shall be kept by the Secretary
under the ¢ontrol of the Directors, and in which shall bo entered
the narticuiurs of every transfer or transmission of every share.

36. Such fce, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time determine,
may be charged for registration of a transfer.

37. The register of transfers may be closed during the
fourteen days immediately preceding every Ordinary General
Meeting of the Company, and at such other times.(if any) and for
such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.

38. 'Whenever any member of the Company who is employed
by the Company in any capacity ceases to be so employed the
Directors may at any time, within threc months after his so
ceasing to be employed as aforesaid, resolve that such member
do retire, and thereupon he shall be deemed to have served the

.....
Pabi
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Company with a transfer notice pursuant to Clause 26 hercof, S

with reference to the shares held by him, but without any fair
value being specified therein, and the fair value shall in every
such case be such sum as the Auditor shall certify in writing as -
the fair value of such shares. Wotice of the passing of any such™
resolution shall be given to the member affected thereby.

TRANSMISSICI OF SHARES.

30. 1In the case of the death of a member, the survivors On dosthof
or survivor, where the deceased was a joint holder, and the froxeoutor only
execufiors or administrators of the cleceased where he was a Sole recognised
or only surviving holder, shall he the only persons recognised
by the Company as having any title to his shares, but
nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly
held by him. ,

i

40. Any person becoming entitled to a share in consequence Porsons becoming
of the death or bankruptey of any member may, Upon Producing taprer b o
such evidence of title as the Directiors shall require, be registered member may be
himself as holder of the share, or, subject to the provisions "5®e
as to transfers herein contained, transfer the same to some
other person.

41. A person entitled to a share by transmission shall be perons entitied
entitled to receive, and may give a discharge for, any dividends Moyresive, =~
or other moneys payable in respect of the share, but he shall yeing rgistered
not be entitled in rezpect of it to receive notices of, or to attend e member, but
or vote at meetings of the Company, or, save as aforesaid, to v
exercise any of the rights or privileges of a member, unless and
until he shall become a member in respect of the share.

FORFEITURE OF SHARES.

42. If any member fails to pay the whole or any part of Pircctors may
any call or instalment of a call on or before the day appointed for Siiaie ateros
the payment thereof, the Directors may at any time thereafter, andexpenses
during such time as the cail or instalment or any part thereof
remains unpaid, serve a notice on him or on fhe person entitled
to the share by transmission requiring him to pay such cull or
instalment, or such part thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum
as the Directors shall determine, and any expenses that may |
have accrued by reason of such non-payment.

43, The notice shall name a further day (not earlier than Notico requiring
the expiration of seven days from the date of the notice) on or Bjmhicconoln
before which such call or instalment, or such part as aforesaid,
and all interest and expenses that have acerued by reason of such
non-payment, are to be paid. It shall also name the place where
payment is to be made, and shull state that, in the event of
non-payment at or before the time and at the place appointed, the
ghares in respect of which such call was made will be liable to be
forfeited.

44. Tf the requisitions of any such notice as aloresaid ave Of nomcompliance
not complied with, any share in respect of which such notice has forfeited on
been given may at any time thereafter, before the payment rosolutio of
required by the notice has been made, be forfeited by a resolution
of the Directors to that effect. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the

forfeiture, notwithstanding that they shall have been declared.
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45%. When any share has been forfeited in agcordannqe with
these Articles, notize of the forfeiture shall fprthwmh Dbe given to
the holder of the share or to the person entitled to the shave by
transmission, as the case may be, and an entry of such notice
naving been given, and of the forfeiture with the dabo thereof,
shall forthwith be made in the register of members opposite to
the share ; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to malke such entry as
aforesaid.

46. Notwithstanding any such forfeiture as aforesaid, the
Directors may, ab any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due thereon and all expenses
ineurred in respect of the share and upon guch further terms
(if any) as they shall see fit.

47. Tvery share which shall be forfeited may be sold,
re-allotted, or otherwise disposed of, either to the person who
was Defore forfeiture the holder thereof, or entitled thereto, or
to any other person, upon quch terms and in such manner as the
Directors shall think fit, and the Direetors may, if necessary,
authorise some person to transfer the same to such other person
as aforesaid.

48. A sharcholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calis made
and not paid on such shares at the time of forfeiture, and interest
thereon to the date of payment, in the same manner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might have enforced
in respect of the share at the time of forfeiture, without any
tfie%uction or allowance for the value of the shares at the time of

orfeiture.

49. The forfeiture of a share shall involve the extinction ab
the time of forfeiture of all interest in and ail claims and demands
against the Company in respect of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
those rights and labilities as are by these Articles expressly saved,
or asbare by the Statutes given or imposed in the case of past
members. :

50. A statutory declaration in writing that the declarant
ig a Director of the Company, and that a share has been duly
forfeited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons elaiming to be
entitled to the share adversely to the forfeiturs thercof, be con-
clusive evidence of the facts therein stated, and such declaration,
tpgether Wwith the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thercof, and
a certificate of proprietorship of tho share under the seal delivered
to the person to whom the same is sold or disposed of, shall
constitute & good title to the shave, and (subject to the execution.
of any necessary transfer) such person shall be registered as the
holder of the share and shall be discharged from all calls made
prior to such sale or disposition, and shall not be bound to sce
to the application of the purchase money (it any), nor shall his
title to the share be affected by any act, omission or irregualarity
relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of tho share.
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CONVERSION OF SHARES INTO STOCK.

31. (A) The Directors, with the sanction of a resolution of Conversion-of shares ’

the Company in General Meeting, may gonvert any paid-up nto stock
shares into stnck, and may convert any stock into paid-up shares
of any denomination, Whon any shares have been converted
into stoek, the several holders of such stock may thenceforth
transfer their respective interests therein, or any part of such’
interests, in the same manner and subject to the same régulations
as and subject to which fully paid-up shares in the Company’s
capital may be transferrcd, or as near thereto as circumstances
will admit. Bubt the Directors may from time to time, if they
think fit, fix the minimum amount of stoclk transferable, and
direct that Tractions of a pound shall not be dealt with, bub
with power, nevertheless, at their diseretion to waive such rules
in any particular case.

(B) The stock shall confer on the holders thereof respectively
the same privileges and advantages as regards participation in
profits and voting at meetings of the Company, and for other
purposes, as would have been conferred by shares of equal
amount in the capital of the Company of the same class as the
shares from which such stoek was converted, bub so that none
of such privileges or advantages, oxcept the participation in
profits of the Company, or in the assets of the Company on a
winding up, shall be conferred by any such aliquot part of stock
as would not, if existing in shares, have conferred such priviluges
or advantages. No such conversion ghall affect or prejudice any
preference or other special privilege attached to the shares so
converted. Save as aforcsaid, all the provisions herein contained
.shall, so far as circumstances will admit, apply to stock as well
as to shares.

ALTERATIONS OF CAPITAL.

52. The Company may so far alter the conditions of its Company may

S A : : alter its cppital
Memorandum of Association as by Ordinary Resolution— in cortatn ways

(A) To consolidate and divide its share capital into
shaves of larger amount than its existing shares, or

(B) To eancel any shares not taken or agreed to be taken
by any person, or

(0) To divide its share capital or any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Association by sub-division of its
oxisting shares or any of them, subject nevortheless
to the provisions of the Btatutes, and so that as
between the resulting shares, one or more of such
ghares may by the resolution by which such sub-
divicion is effected be given any preference or
advantage as regards dividend, capital, voting or
otherwise over the others or any other of such
shares ;

and by Special Resolution—
(p) To reduce its capital and any capital redemption
reserve fund in any manner authorised and subject
to any conditions prescribed by the Statutes.

INOREASE OF CAPITAL.

53. The Company in General Meeting may from time to fompeny may
time, whether all the shares for the time being authorised shall "“*** its capital
have been issued or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by
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h i ' i f such
th tion of mew shaves guch new capital to be o
'aH?OISlI;%&a;ld to be divided info s%:arefs of ﬁc%.r_espge‘gg;’e 2%?231111:3
j ial vights for the time oeing autd
and (subject fo auy o tes) t preferential, deferred

4o any existing class of shaves) to caIry such o1
o other s gl rights (if any), or t0 be subject to such conditions.

or restrictions (if any}), in regard to dividend, return of capital,.
voting or ,other(wise, g the General Meeting resolving upon such
increase directs.

54. The Company in General Meoting may, before the issue
of new shares, determine that the same, or any of them, shall be
oftered, in the fixst instance, to all the then members, 1n
proportion to the amount of the capital held by them, or make
any other provisions as to the issue and allpbrr;ment of the new
shares, but, in default of any such determination, or so far as the
same shall not extend, the new ghares may be QJsposecl of by
the Dircctors as if they were part of the shares in the original
capital. ,

55. Bxcept so far as otherwise provided by or pursuant to
these Ariicles or by the conditions of issue, any new share
capital shall ‘be considered as part of the o;']gmal ordinary
share capital of the Company, and shall be subject to the same
provisions with reference to the payment of calls, lien, transter,
transmission, forfeiture and otherwise as the original share cap1ta,1_.

MODIFICATION OF CLASS RIGHTS. -

56. Subject to the provisions of Section 61 of the Companies
Act 1929, all or any of the rights, privileges or conditions for the
time being attached or belonging to any class of shares for the
time being forming part of the capital of the Company may
from time to time be modified, affected, varied, extended or
surrendered in any manner with the consent in writing of the
holders of not less than three-fourths of the issued shares of that
class or with the sanction of an Extraordinary Resolution passed
at 2 separate meeting of the members of that class. To any such
geparate meeting all the provisions of these Articles as to General
Meetings of the Company shall mutatis mutandis apply, but so
that the necessary quorum shall be members of the class holding
or representing by proxy one-third of the capital paid or credited
as paid on the issued shares of the class, and every holder of
shares of the class in question shall be entitled on & poll to one
vote for every such share held by him.

GENERAL MEETINGS.

57. A General Meeting shall be held once in every calendar
year, at such time and place as may be determined by the
Directors, but so that not more than fifteen months shall be
allowed 1o elapse between any two such General Meetings.

58, The above-mentioned General Meetings shall be called
Ordinary Meetings. All other General Meetings shall be called
Extraordinary.

59. The Directors may call an Extraordinary Meeting
whenever they think fit, and Extraordinary General Meetings
shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by Section 114
of the Companies Aet 1929,

60. Subject to the provisions of the Statutes relating to the
convening of meetings to pass Special Resolutions, seven days’
notice at the least, specifying the place, the day and the hour
of meeting, and in the case of special business the general nature
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of such business, shall be given in manner hereinafter mentioned
to such persons as are under the provisions of these Articles
entatle_d to receive notices of General Meetings from the Company,
but with the consent of all persong for the time being entitled as
aforesaid, 2 meeting may be convened upon a shorter notice,
and in such manner as such persons may approve, The accidental
omission to give such notice to, or the non-receipt of such notice
by, any such person shall not invalidate any resolution passed
or proceeding had at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

61, Al business shall be deemed special that is transacted Speolsl busines

at an Extraordinary Meeting, and all that is iransacted as an
Ordlnars_r Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Auditors,
and any other documents annexed to the balanee sheets, the
election of Directors in place of those retiring by rotation or
otherwise, and the fixing of the remuneration of the Aunditors.

62. No business shall be transacted at any General Meeting No business to be
unless a quorum is present when the weeting proceeds t0 business. b e
For all purposes the quorum shall be members personally present,
not being less than two, and holding or representing by proxy How quorum to
not less than one-tenth part of the issued share capital of the °°"*crteined
Company.

63. If within half an hour fromn the time appointed for the If quorum not
holding of a General Meeting a quorum is not present, the meeting, ,{’5‘}2&‘:&,3”23"3
if convened on the requisition of members, shall be dissolved. disolved
In any other case it shall stand adjouwrned to the same day in the
next week at the same time and place, unless the-Direetors
appoint some other place, and if at such adjourned meeting a
quoram is not present within half an hour from the time
appointed for holding the meeting, the members present shall be
a quorum,

64. The Chairman (if any) of the Board of Directors shall {rairman of Boacd
preside at every General Meeting, but if there be no such Chairman, mestings
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwillipg
to act as Chairman, the members present.shall choose some
Director, or if no Director be present, or if all the Directors present
decline to take the chair, they shall choose some member present
to be Chairman of the meeting.

65. The Chairman may, with the congent of any meeting at Notico of

which a quorum i present, and shall, if so directed by the meeting, fog st
adjourn any meeting from time to time and from place to place
as the meeting shall determine. Whenever a meeting is adjourned
for ten days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an original meeting.
Save as aforesaid, no membher shall be euntitled to any notice of
an adjournment or of the business to be transacted at an adjourned
meeting. No business shall be transacted at any adjourned
meeting other than the businezs which might have been transacted
at the meeting from which the adjournment took place.

66. At all General Meetings 2 resolution put to the vote of low resolution
the meeting shall be decided on a show of bands, unless before or
upon the declaration of the result of the show of hands a poll be
demanded in writing by the Chairman or by at least two persons
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_for the time being entitled to vote at the meeting, or by the
“holder or holders (preseat in person o1 by proxy) of at least

one tenth part of the issued sharc capital of the Company,
and mnless & poll be so demanded a declaration by the Chairman
of the meeting that a resolution has on 2 show of hands been
carried, or carried unanimously, or by a particular majority,
or lost, or mnot carried by 2 particular majority, shall be
conclugive, and an enfry to that effect in the minute book of
the Company shall be conclusive evidence thereof, without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.

67. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, as the Chairman
shall direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

68. In the case of an equality of votes, cither on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to a further or casting vote.

69. The demand of a poll shall not prevent the confinuance
of a meeting for the transaction of any business, other than the
question on which a poll has been demanded. Any poll duly
demanded upon any question of adjournment, or as to the election
of o Chairman, shall be taken at the meeting without adjournment.

VOTES OF MEMBERS.

70. Subject and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any
special elass of shares for the time being forming part of the capital
of the Company, every member shall have one vote on a show of
hands and in ease of & poll shall have one vote for every share of
which he is the holder.

71. If any member be a lunatie, idiot or non compos mentis,
he may vote by his committee, receiver, curalor bonis or other

legal curator, and such last-mentioned persons may give their
votes either pexsonally or by proxy.

79. If two or more persons are jointly entitled to o share,
then in voting upon any question the vote of the senior who
tenders o vote, whether in person. or by proxy, shall bo accepted
to the exclusion of the votes of tho other registered holders of
the share, and for this purpose seniority shall be determined by
the order in which the names stand in the register of members.

73. Save as herein expressly provided, no person other than
o member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in
respect; of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for
another member, or to be reckoned in & quorum, at any General
DMeeting.

74: Votes may be given cither personally or by proxy. On
o show of hands 2 member (other than a corporation) present only
by proxy shall have no vote, but a proxy for or representative
of a corporation may vote on a show of hands. No person shall
act as a proxy, except for a corporation, who is not entitled to be
present and vote in his own right.
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76. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his a,ttojlr'ney duly authorised
In writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
a,uthorlsegi in 1_3hm; behalf, An instrument appointing a proxy to
vote at a méeting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor.

76. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a notarially
certified copy thereof, shall be deposited at the office at least
forty-_eught hours before the time appointed for holding the mesting
or adjourned meeting at which the person named in such, instru-
Inent proposes to vote ; otherwise the person so named shall not
be entitled to vote in respect thereof.

77. Any instrument appointing a proxy shall be in the
following form or as near vhereto as circumstances will admit :—

‘ BAGGERIDGE BRick COMPANY LMITED.

“ I,
“ of , & member of
“ BAGGERIDGE BRIOK CoMPANY LIOTED, hereby
“ appoint ’
¢ of .
:: another member of the Company, and failing him,
11 Of !

‘ another member of the Company, to vote for rae
“ and on my behalf at the [Ordinary, Extraordinary
“ or Adjourned, as the case may be] General Meeting

“ of the Company to be held on the -doy of

. and ab every adjournment thereof.

“ As witness my band this day of 19
DIRECTORS.

78. Until otherwise determined by a General Meeting, the
number of Directors shall be not less than three nor more than
seven, The first Directors shall be nominated by the subseribers
to the Memorandum of Association.

79. The Directors shall have power from time to time and at
any time to appoint additional Dirvectors, provided that the total
number of Directors shall not exceed the preseribed maximum,
and so that no such appointment shall be effective unless noé
less’ than two-thirds of the Directors coneur therein.

80. The remuneration of the Directors, other than the
Managing Director, ghall be such sum as the Company shall
from time to time in General Meeting determine, and every
Director shall be entitled in addition to be paid all travelling and
hotel expenses incurred by him in or about the performante of
his duties as a Director, including his expenses of travelling to
or from Board Meetings.

81. If uvny of the Directors shall be called upon to perform

.extra services, or to make any special exertions in going or

residing abroad for any of the purposes of the Company or the
business thereof, the Company shall remunerate the Director or
Directors for such extra services or special exertions either by a
fixed sum or by a percentage of profits or otherwise as may be
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dotormined, anil such remuneration muy be cither in addition to
or in subshibutlon for hig or their ghare mn the remuneration
horeinbefove provided for, o

82, Mubjoct a8 hevein ofherwise provided or to the terms

of any subsishing ngreement, the office of a Dircetor shall be

vaeated——

any arrangement or composition with his ereditors.
(B) 1f ho is found Junatic or hecomes of unsound mind.

(0) It ho ceases to be a Director under the proyisions
of the Statutes as to the acquring and holding by
Directors of their qualifications. .

(D) If he absents himself from the meetings of the Board
during & eontinuous period of six months without
gpecial leave of absence from the Directors, and
they pass a resolution that he has by reason of such
absence vacated his office. :

(8) If he is prohibited from being a Director by any
order made under any provision of the Statmtes.

(¥) If by notice in writing given to the Company he
resigns big office.

(¢) If he be requested in writing by all his co-Directors
to resign.

A Director may hold any other office or place of profit under
the Company (except that of Auditor) in cornjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

MANAGING DIRECTORS.

83. The Directors may from time to time appoint any one or
more of their body to be Managing Director or Managing Direr.tors,
for such period and upon such terms as they think fit, and may
vest in such Managing Director or Managing Directors such of the
powers hereby vested in the Dircctors generally as they may
think fit, and such powers may be made exercisable for such
period or periods, and upon such conditions and subject to such
restrictions, and generally upon such ferms as to remuneration
and otherwise as they may determine. The remuncration of a
Managing Director may be by way of salary or commissiop or
participation in profits, or by any or all of those modes.

84. A Ddanaging Director shall not while he continues to
hold that office be subject to retirement by rotation, and he shali
not be taken into account in determining the rotation of retire-
ment of Directors or the number of Directors to retire, bub he
shall, subject to the provisions of any contract between him and
the Company, be subject to th» same provisions as to resignation
and removal as the other Directors of the Company, and if he
ceage to hold the officer of Director he shall ipse facte and
immediately cease to be a Managing Director.

OFFICIAL DIRECTORS.

85. The Directors may from time to time appoint an
Manager or other officer or person in the emple)ynﬁglt of th%
Company to be a Director of the Company, but so that such

(A) T1 & veceiving order is made against; him or he makes.

v e e = S
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appointment shall not increase the number of Directors beyond’

the maximum number fixed by or in accordance with the Axticles,
of Association for the time being of the Comipany. "

86. Directors appointed under this clause shall be called

* Official Directors,” and shall not be required to hold any shaves
in the Company to qualify them for such office. s

87. The appointment of a person to be ar Official Director
shall not (save as otherwise agreed between him and the Company)
affect the terms and conditions of his employment by the Company,
whether as regards duties, remuneration or otherwise, and his

office as an Official Divector shall be vacated not only in the

events in which it is by Avticles of Association provided that the
office of a Directior shall be vacated, but also in the event of his

ceasing to be in the employment of the Company in gsome capacity .

other than that of Director, and also if removed by a resolution

of & majority of the remaining Directors other than the Official
Directors.

88. The expression “ Official Dircctor ” shall not include
& Managing Director of the Company.

89. An Official Director shall not, while he continues to
hold office, be subject to retivement by rotation, and he shall not
be taken inte account in determining the rotation of retircment
of Directors.

90. The appointment, removal #nd remuneration of the

Official Directors shall be determined by the Directors, other*

than the Official Direetors, with full powers to make such arrange-
ments as the Directors may think fit; and the Directors shall
have the right to enter into any contracts on behalf of the Company
or transact any business of any deseription without the knowledge
and approval of the Official Directors, excepting that no act shall
be done that would impose any personal liability on any or all
of the Official Directors, either under the Companies Acts or
otherwise, except with their knowledge,

9i. The Official Directors shall not have ruy right of nccess
to the books of the Company except wiiir the sanction of the
Managing Director, or, in the event of there being no Managing
Director, of the Directors; and, in ealculating the number to
form a quorum at any meeting of the Directors, the number of
Official Directors shall not be inctuded. Official Direetors shall
not be entitled to receive notice of or attend Board Meetings,
unless expressly requested so to do.

92. An Official Director shall not be lizble to the members
of the Company for any alleged act of negligence arising out of
his position as an Official Director, but this reservation shall not
affect his liability for any negligent act connected with any
other position he may occupy in the Company,

ALTERNATE DIRECTORS.

93. Any Director may at any time appoint any person
approved by the Board to be an alternate Director of the Company,
and may at any time remove any alternate Direetor so appointed
by him from office. .An alternate Direetor so appointed shall not
be entitled to receive any remuneration from the Company, nor
be required to hold any gualification, but shall otherwise be
subject to the provisions of these presents with regard to Directors,

PT3
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An alternate Director shall (subject to his giving to the Company
an address within the United Kingdom at which notices may be
gerved upon him) be entitled fo receive notices of all meetings
of the Board, and to attend and vote as a Director at any such
meeting at which the Director appointing him is not personally
present, and generally to perform all the functions of his appointor
as a Director in the absence of such appointor. An alternate
Director shall, ipso facto, cease to be an alfernate Director if hig

appointor ceases for any reason to be a Director, provided that -

if any Director retires by rotation hub is re-elected by the nieeting
at which such retirement took effcet, any a_ppomtmqnt ma('ie by
him pursuant to this Article which was in force immediately

prior to his retivementi ghall continue to operate after his-

re-election as if he bad not so retired. Al appointments and
removals of alternate Directors shall be effected by writing under

the hand of the Director making or revoking such appointment

left at the office.

POWERS AND. DUTIES OF DIRECTORS,

94. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary
and incidental to the promotion, formation, establishment and
registration of the Company as they think fif, and may exercise
all such powers of the Company, and do on behalf of the Company
all such aets as may be exercised and done by the Couwpany, and
as are not by the Statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject
nevertheless to any regulations of these Artieles, to the provisions
of the Statutes, and to such regulations being not inconsistent
with the aforesaid regulations or provisions as may be prescribed
by the Company by Iixtraordinary Resolution, but no regulation
made by the Company in General Meeting shall invalidate any
prior act of the Directors which would have been wvalid if such
regulation had not been made. "

95. The Directors may borrow or vaise from time to time
for the puxposes of the Company or secure the payvment of such
sums as and upon such terms as they think fit, and may secure
the repayment or payment of any such sums by mortgage or
charge upon all or any of the property or assets of the Company
or by the issue of debentures or debenture stock (whether at par
or at & discount: or preminm) or étherwise as they may think t,
and with any provisions for the creation of sinking or depreciation
funds for redemption of or as further security for any debentures
or debenture stock issued which they may consider expedient:
Provided that the Company in General Meeting may aft any
time vesolve that the Directors’ power of borrowing be limited
in any manner and for any period, but if any resolution lmiting
tho Dircctors’ borrowing powers under this Article be in force,
no lender shall be bound to see that any limit imposed by such
resolution is observed, )

.. 96, The continuing Dircctors may act at any time not-
withstanding any vacancy in their body ; provided always that
In case the Directors shall at any time be reduced in number to
less than the minimum ariber preseribed by or in accordance
with these Articles, it shall be .11, for them to act as Directors
for tho purpose of filling up vateh iev in their body, or of
summoning a; General Meeting of the Comnpany, hut not for any
other purpose.

97. All moneys, bills, and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
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account to he opened in the name of the Company. Cheques
on the Company’s bankers, until otherwise from time to time
resolved wpon by the Directors, shall be signed by at least one
Du'ec_t.or and countersigned by the Secretary. The Company’s
banlm_lg; account shall be kept with such banker or bankers as
the Divectors shall from time to time determine. :

98. The Directors shall duly comply with the provisions of
the Statutes, and particularly the provisions as to registration
and keeping copies of mortgages and charges, keeping of the
register of members, keeping a register of Directors and entering
all necessary particulars therein, and sending a copy thereof or a
notification of any changes therein to the Registrar of Companies,
and sending to such Registrar an annual return, together with
‘the certificates required by Section 111 of the Companies Act
1929, the particulars required by Section 108 of the same Act,
notices as to increase of capital, returns of allotments and
contiracts relating thereto, copies of resolutions and agreements
and other particulars connected with the above.

99. A Director may contract with and be interested in any
contract or propused contract with the Company, and shall not
be liable to account for any profit made by him by reason of any
such contract, provided that the nature of the interest of the
Director in any such contract must be declared at a meeting of
the Directors as required by Section 149 of the Companies Act
1929. No Director shall vote as a Director in respect of any
contract or arrangemeht in which he shall be interested, and if
he does so vote his vote shall not be counted, but this prohibiticn
shall not apply to any contract or arrangement for giving to a
Director security for any advance made or guarantee given by
him to or for the benefit of the Company, or to any contract or
arrangement for or relating to any allotment or proposed allotment
-of shares or debentures to a Director, and it may at any time be
suspended or relaxed by the Company in General Meeting.

ROTATION OI DIRECTORS.

100. Subject to the provisions of these Articles, one-third
-of the Directors for the.time being (if any), or if their number is
not a multiple of .three then the number nearest to but not
-exceeding one-third, shall retire from office at the Ordinary
‘General Meeting in 1945 and in every subsequent year.

101. The Directors to retire shall (subject to Articles 1035,
106 and 107) be the Directors who have been longest in office
since their last election. As between Directors of equal seniority,
‘the Directors to retire shall, in the absence of agreement, be
selected from among them by lot. A retiring Director shall be
eligible for re-election, and shall act as a Director throughout the
meeting at which he retives.

102. Subject to any” vesclution reducing the number of
Directors, the Company shall, at the meeting at which any
Director shall retire in manner aforesaid, fill up the vacated
office by electing a person thereto, and may, without notice in
that behalf, fill up any other vacancies.

103. No person, not being a Director retiring at the meeting,

.shall, unless recommended by the Direetors for election, be eligible

for the office of Director at any General I}Ieeting, unless, within
the prescribed time before the day appointed for the meeting,

‘there shall fave been given to the Secretary notice in writing by

Cheques to bo
si%rned by ono
Director ond
Secrotory

Direotors to
appoint bankers

Direotors to comply

with the Statutes

Director wma
oontraot wit|
Company

S g

One-third of
Dircctors to retiro
at Ordinncy Meoting

Sonfor Director
to rotire

Rotiring Director
ro-cligible

Office to bo filled at
meeting nt which
Direetor retires

Mombers eligible

for office of Dircotor
if preseribed notice!
and consent lodged
at offico

-



-

e e 3 2

fo
)

If places not filled

up reticluz
Directors deerued
ro.olocted

Number of Dircotors
may bo inercased
or reducod

Casual vatanoy in
Board to be filled
by Direotors

Dircotor may
be removed by
Extraordinary

' Resolution

Meoting of
Directors

Quorum

Casting vote of
Cheairman

Birector may call
meoting of Board

Chairman of
Directors

24

mber duly qualified to be present and vote ab the meeting
gg;n \evgigh such nsc;ﬁ(ilce ig given of his .intenizagn to propose sach
person for election, and also not_icg. in writing, signed by the
person to be proposed, of his willingness to be elected. The
prescribed time above mentioned shall be such that between the
date when the notice is served or deemed to be served and the
day appointed for the meeting, there shall be not less than seven
nor more than fourteen intervening days.

104. Subject to any resolution reducing the number of
Directors, if at any meeting ab which an election of Directors.
ought to take place, the places of the retirimg Directors, or some
of them, are not filled up, the retiring Directors, or such of them
as have not had their places filled up, shall, if willing to act, be
deemed to have been re-elected.

105. Subject to Article 78, the Company may from fime
to time in General Meeting inerease Or reduce the number of
Directors, and defermine in what rotation such increased or
reduced number shall go out of office, apd may make any
appointments necessary for effecting any such increase .as
aforesaid ; but this Article shall not be construed as authorising
the removal of a Director otherwise thap as provided by
Article 107. :

106. Any casual vacaney oceurring in the Board of Directors
may be filled up by the Directors, but any person so chosen shall -
retain his office only until the next following Ordinary General
Meeting of the Company, and shall then be eligible for re-election.

107. The Company may by Extraordinary Resolution
remove any Director before the expiration of his period of office,
and may, if thought fit, by Ordinary Resolution appoint another
Director in his stead, and the person so appointed shall retain
his office during such time only as the Director in whose
place he is appointed would have held the same if he had not
been removed.

PROCEEDINGS OF DIRECTORS.

_ 108. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quornm necessary for the transaction
of business. Unless otherwise determined, two shall be a quorum.
Questions arising at any meeting shall be decided by a majority
of votes. In ease of an equality of votes the Chairman shall have
a second or casting vote.

109. A Director may, and on the requost of a Director the
Sceretary shall, at any time summon & meeting of the Directors.
A Director who is not in the United Kingdom shall not be
entitled to notice of any meeting of Directors.

110. The Directors may from time to time elect a Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but if no such Chairman be
elected, or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such meeting.



e v

& B

#
S

&9

2b

111. The Directors may delegate any of their powers fio Fower for Dirootors
committees consisting of such member or members of their body committecs
as they think fit, Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors.

112. A committee may elect a Chairman of its meetings, Choirmen of
If no such Chairman is elected, or if ab arny meeting the Chairman “™"
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of .their ,
number to be Chairman of the meeting.

113, A committee may meet and adjourn as its members Moo of
think proper. Questions arising at_ any meeting shall be '
determined by 2 majority of votes of the members present, ;nd

in ease of an equality of votes, the Chairman shall have a second
or casting vote. ‘

114. All acts bona fide done by any meeting of Directors, Allacts donoby
or of a committee of Directors, or by any person acting as a D stors to be
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any sueh Director
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

115. The Directors shall cause proper minutes t¢ be made Misutes to bo mado
of all General Meetings of the Company and also of all 2ppoint- Gharman tobo
ments of officers, and of the proceedings of all meetings of Directors eopolusive cvidence
and committees, and of the attendances thereat, and all business
transacted at such meetings ; and any such minute of any meeting,
if purporting to be signed by the Chairman of such meeting, or
Ly the Chairman of the next succceding meeting, shall be couclusive

evidence without any further proof of the facts therein stated.

116. A Tesolution in writing signed by all the Directors Resshutionsigned
shall be as effective for all purposes as a resolution passed at a ol
meeting of the Directors duly convened, held and constituted.

THE SBEAL.

117. The seal shall not be affixed to any ingtrument except Sel to bo afixed ’
by the authority of a resolution of the Board of Directors, and by authority of @
in the presence of at least one Director and of the Secretary, and and in tho prosenco
such Director and the Secretary shell sign every instrument to gfons Direstorend
which the seal shall be affixed in their presonce, and in favour of i
any purchaser or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the faet that the seal
has been properly affixed. The Company may exercise the Foreignses
powers of Section 32 of the Companies Act 1929, and such powers
are accordingly hereby vested in the Directors.

SECRETARY.

118. 'The first Seceretary of the Company shall be appointed Seerctary
by the Directors, who may from time to time, by resolution
appoint a temporary substitute for the Secretary, who shall. be
deemed to be the Secretary during the term of his appointment.
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DIVIDENDS AND RESERVE FUND AND CAPITALISATION
OF RESERVES. .

119. Subject to any preferential or other special rights for .
the time being attached to any special class of shares, the profits *
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in paynent of
dividends upon the shares of the Oompany in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls. \

120. The- Directors may, with the sanction of a General . .
Meeting, from time to time declare dividends, but no such
dividend shail be payable except out of the profits of ﬁhg Company. .
The Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them to
be justified by the position of the Company, and may also from
time to time, if in their opinion such payment i8 s0 justified, pay
any preferential dividends which by the terms of issue oi.any

_shares are made payable on fixed dates. No higher dividend shall

be paid than is recommended by the Directors, and the declaration
of the Directors as to the amount of the net profits shall be
conclusive.

121. 'The Directors may, before recommending any dividend, -
set aside out of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which shall at the
diseretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works connecfed with the
business of the Company, or shall, with the sanction of the
Company in General Meeting be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way of
special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawifully be
applied as the Directors may think expedient in the interests of
the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may sclect, The
Dircctors may also from time to time carry forward such sums
as they may deem expedient in the interests of the Company.

122, Every dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of the member
entifled thereto, and the receipt of the person whose name at the
date of the declaration of the dividend appears on the register of
members as the owner of any shave, or, in the case of joint holders,
of any one of such joint holders, shall be a good discharge to the
Company for ail payments made in respect of such share. No

unpaid dividend or interest shall bear interest as against the
Company. '

123. The Directors may deduct from the dividends payable
to any member all such sums of money as may be due and payable
by him to the Company on account of calls or otherwise.

124, Any General Meeting declaring a dividend may resolve
that such dividend be paid wholly or in part by the distribution
of gpecific assets, and in particular of paid-up shares, debentures
or debenture stock of any other company, or in any one or more
of such ways.

. 125, Any General Meeting may resolve that any moneys,
investments or other assets forming part’ of the undivided profits
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of the Company standing to the credit of any reserve fund, or
in the hands of the Company and available for dividend, or
repx:eseptmg prerpiums received on the issue of shares, he
capitalised and distributed amongsb such of thé sharcholders as
would be entitled to receive the same if distributed by way of
dividend, and in the same proportions, on the footing that they
become entitled thereto as capital, and that all or any part of
such capitalised fund be applied on behalf of such shareholders
in paying up in full either at par or at such premium as the
resolution may provide any unissued shares or debentures or
debenture stock of the Company which shall be disributed
accordingly or in or towards payment of the uncalled lability
on any issued shares or debentures or debenture stock, and that
such distribution or payment shall be accepted by such share-

holders in full satisfaction of their interest in the said capitalised R
sum. ,

1926. Tor the purpose of giving effect to any resolution
under the two last preceding Articles, the Directors may settle
any difficulty which may arise in regard to the distribution as
they think expedient, and in particnlar may issue fractional
certificates, and may fix the value for distribution of any specific
assets, and may determine that cash payments shall be made to
any members upon the footing of the value so fixed, or that
fractions of less value than £1 may be disregarded, in order to
adjust the rights of all parties, and may vest any guch cash or
specific assets in trustees upon anch trusts for the persons entitled
to the dividend or capitalised fund as may Seem expedient to,
the Directors. Where requisite a proper contract shall be filed
in accordance with Section 42 of the Companies Act 1929, and
the Directors may appoint any person to sign such_contract on
behalf of the persons entitled to the dividend or eapitalised fund,
and such appointment shall be effective. ‘

ACCOUNTS.
127. The Directors shall cause proper accounts to be kept— f{\:;:untn to bo
(a) Of the assets and liabilities of the Company.

(B) Of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place.

(o) Of all sales and purchases of goods by the Company.

"Phe books of account shall be kept at the office, or at such other nooks to bo kept

place as the Directors ghall think fit, and shall always be open to ot regtstered oftico

the inspection of the Directors.

128. The Directors shall from time to time determine Accountsand books
whether, in any particular case or class of cases, or generally, and 2 be inspectod
to what extent, and at what times and places and under what v
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of members, and
no member (not being a Director) shall have any right of ingpecting
any aceount or book or document of the Company, except as
conferred by statute or authorised by the Directors or by a
yesolution of the Company in General Meeting.

129. Once at least in every year the Directors shall lay E:gf\fn‘l,“ﬂ,lﬂﬁs
before the Gompany in Genera! Meetiug a profit and 1088 26COUNE mado up and laid
for the period since the preceding account, or (in the cage of the before Company

first, account) gince the incorporation of the Company, made up to
rs
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sheet; shall also be made out in every year as at the date to which
the profit and loss account is made up, and shall be laid hefore
the Company in General Meeting. The said account and balance
<heet, shall be accompanied by such reports and documents and
shall contain such particulars as are prqscmbed by the Companies
Act 1929, and the Directors shall in their report state the amount

which they recommend to be paid by way of dividend, and the -

amount (if any) which they propose o carry to any reserve fund.
Tho Auditors’ report shall be attached to the balance sheet and
shall be read before the Company in General Meeting and be open

to inspection by any member as required by Section 129 of the
same Act.

AUDIT.

130. Once atleast in every year the accounts of the Company
shall be examined, and the correctness of the profit and loss
account and balance sheet ascertained by one or more Auditor
or Auditors, and the provisions of Scctions 132, 133 and 134 of
the Companies Act 1929 and any modification or re-enactment

thereof for the time being in force in regard to Audit and Auditors .

shall be observed.

NOTICES.

131. A notice or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member ab
his registered address as appearing in the register of members.

132. All notices directed to be given to the members shall,,«"’;

with respect to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the register
of members, and any notice so given shall be sufficient notice to
the holders of such share.

133. Any member described in the register of members by
an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
entitled under these Articles, but, save as aforesaid, no member
other than a membper deseribed in the register of members by an
address within the United Kingdom shall be entitled to receive
any notice from the Company.

134, A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptcy
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address
(if any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would have
been given if the death or bankruptey had not occurred.

138. Any notice or other document, if served or sent by post,
shall be deemed to have been served or delivered at the time when
the letter containing the same is put into the post, and in proving
such service or sending it shall be sufficient to prove that the
letter containing the notice or document was properly addressed.
and put into the post office as a prepaid letter.
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WINDING UP.

136, If the Company shall be wound up, the Liquidators
may, with the sanction of an Extraordinary Resolution, divide
among -the members in specie any part of the assets of the
Company and any such division may be otherwise than in
accordance with the existing rights of the members, bub so thab
if any division is resolved on ofherwise than in accordance with
such rights the members shall have the same right of dissent and

_ consequential rights as if such resolution were a Special Resolution

passed pursuant to Section 234 of the Companies Act 1929.

Distribution of
assets in spocie

A Special Resolution sanctioning a sale to another company duly

passed pursuant to the said section may in like manner authorise
the distribution of any shares or other consideration receivable
by the Liquidators amongst the members otherwise than in
accordance with their existing rights, and any such determination
shall be binding upon all the members, subject to the right of
(lissent and consequential rights conferred by the said section.

INDEMNITY.

137. BEvery Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such liability as is
mentioned in paragraph (c) of the proviso to Section 152 of the
Companies Act 1929), which he may sustain or incur in or about
the execution of the duties of his office or otherwige in relation

. thereto, and no Director or other officor shall be liable for any

loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Axticle shall only have effect in so far
as its provisions are not avoided by the said section.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

o i

WM,W’MW

Dated this / 7“/ day of Marects 1944,

Witness to the above Signatures—
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Number of | 386775 “ﬂ Form No. 103
Company | . :

THE COMPANIES ACT 1948

A 5a.
Companics
Logistration Few
Stamp musb
bo impressed
hero.

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

(Pursuant to seetion 110 (3) )

fosevt the .
Ve of
the € oinpany

—-Baggeridge Brick Compeny .. . . . __ LIMITED
- ‘ I ‘
i’ i1, 110 of the Companics Act, 1048, provides that :—

* * A * 5 .
(3) Every company shall send notice to the registrar of companies of the J

1l ce where its register of members is kept and of any change in that place: .
@ Provided that a company shall not be bound to send notice yndemtdrig“Eirh- ‘1
t«tion where the register has, at all times sinee it came into ek g—x ¢ i\ R Lo

i case of a register in existence at the commencement of this A .,H% (tif Him

05
#ince then, been kept at the registered office of the company. 14 ) i%’ﬂ

(4) Where 2 company makes default in complying with subseckion (1) of 4
(¢ tion or makes default for fourteen days in complying with the oing

~nohisection, the company and every officer of the company who is in default shall be
= i .ole to a default fine.

" Presented by T.M. McAllister, Esq.,

...Segretary of the company

¥ 3 U = ' ‘-”/9¢
The Solicitors' Law Stationery Society, Limited ) 8
6Y.13

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.G4; 49 Bedford Row, W.C
- - ww e = S Vam e 13T T .

11y 6 Victoula Strdp
EE ENA ATawvrhhnll Ctanns Timmmalomttanee e 16 822 AY ATmwatls Todooe Mae - _ a4 *a
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- Notice of Place where Register of Members is kept or of any
Change in that Place. \\

To the BRGISTRAR OF COMPANIES.

Baggeridge Brick Company . LIMITED

hercby gives you notice, in accordance with subsection (3) of section 110

of the Companies Aet, 1948, that the register ot members of the Company
is kept at_.......Round.Oak Offices, Brierley Hill, Staffs.

&
/,"
Signature .../ ‘(/f"t—y TR~ a/{"’{
(Stlate whether
Director or Seeretary).... . .Secretaxry . oo
Dated the 1.3th  day of July, 1948

NOTE.—This Margin is reserved for i)inding and must not be written ‘a‘érbs"s."

)
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No. 386775/ Qb

The Companies Act 1948.

OOMPANY LIMITED BY BHARES.

Syperial Begolutions

(Pursuant to 5. 141 (2))

or

BAGGERIDGE BRiCK COMPANY LIMITED

Passed 4tn January 1954,

AT 2n EXTRAORDINARY GIENERAL MEETING of the Coinpany, duly

convened, and held at Station Yotel, Dudley.

H

on the 4th day of January 1964, the following Resolutions were

duly passed as Special Resolutions :—

1. Thatithe Memorandum of Association of the Jompany
be amended by the deletion from clause 5 thercof of the
words * te be converted as and when paid up into stock.”

2. 'The capital of the Company at the date of the passing
of this Resolution is accordingly £150,000, divided into
150,000 Ordinary Shares of £1 cach, and any necessary
reconversion of stock into shares resulting from Resolution

. No. 1 shall be deemed to hesiigeted hereby.
Vrep 00 e ‘F‘Egya?‘
TR BERNG |
- 74 v/ o) Secretary.

9,1.8.3.~B310783-73444
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Number of | _zggwns [¢
Company | z — . - Form No. 28 .. |
‘ / . ) L
- “ ‘\"‘itm N \f:\\\\‘; (A ii
| - gl‘;&\w A \ ‘%,;\
i a . - . 3 ,J "’E;‘
X S
, Asl~ !
Compnnies o
, (,chlsbml,mn A 1
Loy , Tee Stamp ‘
J musth be - o
i . impressed | o |
i . here LA
\f@ ° 50 0 - \
' \PD[LIGD of CONSOLIDATION, DIVISION, SUB-DIVISION, or CON \T.uRSION . {
V4 R
. # b
. . ik hTOOK of SHARES, spt.clfymg the SHARES so Consolidated, Divided, Sub- .
)
.o . g L
f&ii.?;%&e:}, or Converted into Stock, or of the Re-Conversion into Shaves of Stock, .
ﬁayzf{if;fing the Stock so re-converted, or of the Redemption of Redeemable Prefcrence j
Sy y's or of the Gancnlla.tlo)l of Shares (otherwise than in connection with a re(luctlon\ "
£ , K .t
e afaloe cznpital under Section 66 of the Companies Act, 1948). ,
fi'f‘; ::f//}// fi
a {,’/ “ Pursvant to Seccion 62. : f
Nt 3
ENGPLE ;
. R the
S S - aaenat: camameiesry same.n - e 37U 3 PERAIAT_TR LIRCRNARACRERAITIE b 2 5
i' “‘v» W Of /“ . E
® vy BAGIEELDGE BRIGK.CODANT. :
| LIMITED %
; ﬁ ?é
f T +
v
e essted by :
j Y. ..Taylor.s Humbers, ‘“-
| |
: ® 2, Raymond Bulliings, z
: |
GI‘&I}" B Inn, Vellele f
. - e e \\‘{ v };
The Solicitors’ Law Stationery Society, Litnited . \ -y

22 Chancery Lane, W.C.2; 3 Bucklersbury, L.C.4; 49 Bedford How, W.C.1; & Victoriy
15 Hanover Street, W.1 ; 55-59 Nevall Street, Birmingham, 3¢ 19 & 21 North John Sticet, leerpool. 2 H
28-30 John Dalton Strect, Manchester, 2; 75 £ Mary Street, Cardlﬂ‘ s and 157 Hope Street, Glasgow, 2.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKH AND IFORMS

— —_— o
FOL9.20-4-53 39 121 ) Sojrpanies 4% (0. 27N g
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/I‘ Ll : ' | h \ ‘
s e e et o BEGEOTE GO BLACK~COMPANT i s LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that by Special Resolution duly passed on the 4th JTanuery~1954,
the issaed capiltal of the Compeny counslsting of ﬂBO,“OOO"' Ordinary

3tock was reconverted inbto 803,000 shares of 21 esch.

g
i

(Signature)...__..__

L
i
f o e
H
“

(State whether Director or Secretary)......i2ecretary.

Tved for binding, and must not be wﬁﬁen ACTOss-
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T ‘hereby cexrtify this is a correct copy of the Iremorandum of
Agsociation as amended by Special Resolation ssed on‘éth Jenuary

1954. 4 ) fz
“5'0 reéﬁg{ggg’ * /‘Mﬁ '

No. 386775.
COMPANY LIM\ITED\ BY SHARES.

The Companies Act 1629,

© Memorandum of Agsociation
oF o

BAGGERIDGE BRICK COMPANY LIMITED .

1. The name of the Company is * BAGGERIDGE BRIOK
i ComMpPANY Laanrep.” T

! 2. The registored offico of the Company will be sithate in
e England. 5

r 3. Twu3 objocts for which the Company is established ape— Objests

. (1) To acquire and f:ke over as a going concein the

t business now ecarried on at Gospel End, Sedgloy,

' in the County of Stafford, of Brick Munufacturing

| by ‘The Barl of Dudley’s Baggeridge Coliery

. Limited, and all or any of the assets and liabilities

! of the propriectors of that business in connection
therewith.

(2) To carry on the buriness of manufacturers of bricks,
tiles, pipes, pottery, earthenware, china and terra
cotta and ceramic ware of all kinds.

{3) To carry on the business of paviors and manufacturers
of and dealors in artificial stone, whether for building,
paving or othor purposes.

(4) To carry on business as manufacturing chemists.

(3) To carry on business as quarry masters and stone

] merchants, and to buy, sell, get, work, shape, hew,

; carve, polish, crush and prepare for market.or use

: stone of all kinds.

i (6) To carry on business as road and pavement: makers

and preparers amnd manufacturers of and dealers in

lime, cement, mortar, concrate and bailding materials

i ] of all kinds, and as builders and contractors for the

) exccution of works and buildings of all kinds in

the construetion of which stone is required.

(7) To purchase, take on lease or otherwise acquire
ary mines or mining rights in the (ounties of
Stafford or Worcester, or eolsewhere in  Greas
Britain, or any interest therein, and to explor,
worg, exercise, develop and twn to account ths
samo.

(8) To crush, win, got, quarry, smelf, calcine, refine,
dress, amalgamate, manipulate and prepare for
market, ore, metal and mineral substances of all
kindg, and to carry on any other metallurgieal

» operations which may seem conducive to any of

L the Company’s objects.

(9) To buy, scll, manufacture, and deal in minerals,
plant, machinery, implements, conveniences, pro-
visions and things capable of being used in conneetion
with metallurgical operations or required by % 3y

3‘ b

workmen and others employed by the Company. Wi
(19) To construct, carry out, maintain, improve, manage, i& 0
work, control and superintend any roads, ways, '
63443



2

tramways, railways, bridges, reservoirs, watercourses,
acqueducts, wharves, furnaces, sawmills, crushing
works, hydraulic works, electrical works, factories,
warehouses, shops and other works and conveniences
which may scem directly or indireetly conducive
to any of the objects of the Company, and to
contribute to, subsidise or ofherwise aid or take
part in any such operations.

(11) To carry on business as manufacturers of chemicals
and manuves, distillers, dye makers, gas makers,
metallurgists and mechanical engineers.

(12) 'To search for, get, work, raise, make merchantable,
sell and deal in brick-earth, bricks and other metals,
minerals and substances, and to manufacture and
sell patent fuel.

(13) To lay out land for building purposes, and to build
on, improve or otherwise develop the same in such
manner as may seem eoxpedient to advance the
Company’s interests.

(14) To carry on any other trade or business whatsoever
which ecan, in the opinion of the Company, be
advantageously or convenently carried on by the
Company by way of extension of or in connection
with any such business as aforesaid, or is caleulated
directly or indirectly to develop any branch of the
Company’s business or to inerease the value of or
turn to account any of the Company’s assets,
property or rights.

(15) To acquire and take over the whole or any part of
the business, property and liabilities of any person
or persons, firm or corporation, carrying on any
business which this Company is authorised to carry
on, or possessed of any property or rights suitable
for the purposes of this Company.

(16) To take or otherwise acquire and hold shares, stock,
debentures or ofher sesurities of or interests in any
other company having objeets altogether or in part
similar to those of this Company or carrying on
any business capable of being conducted so as
directly or indirectly to benefit this Company.

(17) To purchase, take on lease or in exehange, hire, or
otherwise acquire, any real or personal property,
patents, licences, rights or privileges which the
Company may think necessary or convenient for the
purposes of it: business, and to construct, maintain
and alter aty buildings or works necessary or

.. convenient for the purposes of the Company.

{18) To pay for any property or rights acquired by the
Company, either in cash or fully or parily paid
shaves, or by the issue of securities, or partly in one
mode and partly in another, and generally on such
terms as may be determined.

(19) To horrow or raise or secure the payment of money
by mortgage, or by the issue of debentures or
debenture stock, perpetual or otherwise, or in such
other manner as the Company shall think fit, and
for the purposes aforesaid or for any other lawful
purpose to cha'ge all or any of the Company’s
property or assets, present and future, including
its unecalled capital, and collaterally or further to
secure any securities of the Company by a trust
deed or other assurance.

S
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(20) To dvaw, make, accept, indorse, discount, execute
and issue promissory notes, bills of exchange, bills of

lading, warrants, debentures and other negotiable

or transferable instruments.

(21) To grant pensions, allowancoes, gratuitios and bonuses
to officers or ex-officers of the Company or to
employees or ex-employees of the Company or its
predecessors in husiness or the dependents of any
such persons, and to support or subscribe to any
charitable or public instibutions, clubs, societies or
funds.

(22) To lend money on any torms that may be thought
fit, and parficularly to customers or other persons
or corporations having dealings with the Company,
and to give any guavantees that may be deemed
expedient.

(23) To invest any moneys of the Company not required
for the purposes of its business in such investmonts
or securities as may be thought expedient.

(24) To enter into any partnership or arrangement in
the nature of a partnership, co-operation or union
of interests, with any porson or persons or cerpora-
tion engaged or interested or about to become
engaged or interested in the carrying on or conduct
of any business or enterprise which this Company
is authorised to carry on or conduet or from which
this Company would or might derive any henefit,
whether direct or indirect.

(25) To amalgamate with any other company or
companies.

(26) To enter into any arrangement with any govern-
ment or suthoritics (supreme, munieipal, local or
otherwise), and to cbtain from any such government
or authority all rights, concessions and privileges
which may seem conducive to the Company’s
objects or any of them.

(27) 'I'o promote any company or compaunies for the

urpose of acquiring all or any of the property,
rights and liabilities of tho Company or for any
other purposes which may seem diroctly or indirvectly
caleulated to benefit the Company.

(28) To obtain any provisional order or Aet of Parlizmont
enabling the Company to carry any of its objects
into effect or for offecting any modification of the
Company's constilution, and to oppose any applica-
tions or proceedings which may seem adverse to
the Company's interests.

(29) To remunerate any parties for services rendered or-
to be rendored in placing or assisting to place any
shares in the Company's capital or any debentures,
debenture stock or seeurities of the Company or in
or about tho formation of the Company or the
conduct of its business.

(30) To apply for, purchase or otherwise acquire any
patents, brevets d‘invention, concessions, licences
and the like conferring an exelusive or non-exclusivo
or limited right to use, or any secrch or other
information as to any invention which may scem
capable of heing used for any of the purposes of
the Compauy, or the aequisition of which may
geem ecalculated, directly or indirectly, to benefit
the Company, and to use, develop, exereise, grant
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Liability of membors

Capital of Company

4

licences in respect of, or otherwise turn to .account
the properby, rights and information so acquired.

(31) To sell or dispose of the undertaking, property and
agssets of the Company or any part thereof in such
manner and for such consideration as the Company
may think fit, and in particular for shares (fully
or partly paid up), debentures, debenture stock or
seeurities of any other company, whether promoted
by this Company for the purpose Or not, and to
improve, manage, develop, exchange, lease, dispose
of, turn to account or otherwise deal with all or any
‘part of the property and rights of the Company.

(32) To distribute any of the Company’s property among
the members in specie.

(33) To cause the Company to be registered or recognised
in any foreign country or place.

(34) To do all or any of the above things in any parb of
the world, and either as principals, agents, trustees
or otherwise, and either alone or in conjunction with
others, and by or through agents, sub-contractors,
trustevs or otherwise.

(35) To do all such other things as are incidental or the
Company may think condueive to the attainment
of the above objects or any of them.

4, .The liability of the members is limited.

5. The share capital of the Company is £150,000, divided
into 150,000 shares of £1 each. The shares in the original or any
increased capital may be divided into several classes, and there
may be attached thereto respeclively any preferential, deferred
or other special rights, privileges, conditions or restrictions as to

. dividends, capital, voting or otheryise.

.

WWE, the several persons whose naimes and addresses are subseribed,
are desirous of being formed into a Company in pursnance of
this Memorandum of Association, and we respectively agres to
take the number of shares in the capital of the Company set
opposite our respective names.

. t Number of Shares
NAMES, DDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
Subactiber
THOS. .. BALLANTYXNE, i One
Somerleyton House, .
IKidderminster,
Worcestershire,
Chartered Aecotntant.
J. M. McALLISTER, One
23 Oakham Road,
Birmingham, 17,
Chartered Accountant.

Dated this 17th day of March 1044.

Witness to the above Signatures—
B. GUITERY,
3 Brettell Lane,
Amblecote,
Nr. Stourbridge, Yorces.,
Typist.

TAYLOR & 110 inr Ry,
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( \‘ No. 386775/’34>

B The Companies Act 1948.

COMPANY LIMITED BY SHARIESH,

- Syerial Resolutions
0y . (Pursuant {o 5. 141 (2))
: | ;» O < or ‘
N ";;BA@GEmﬂGE BRICK COMPANY LIMITED
e T - 1 REGISTERED
1 z-FEraes
Passed 1st February 1954. :
AT an DXTRAORDINARY GENERAL MEETING of the Company, duly
convencd, and held at The Queens Hotel, Birmingham, on the 1st day
a% of February 1054, the following Resolutions were duly passed as

Special Resolutions :—

1. That the eapital of the Company be increased to £250,000
by the creation of 100,000 shares of £1 cach,

2. That cach of the shares of £1 cach in the capital of the
Company be stb-divided into four shaves of Js. each.

, 3. That £170,000 standing to the eredit of the Company’s
eaiey Capital Reserve Account be eapitalised and opplied in making
' payment in full at par of 680,000 shares of 5s. each in the capital
of the Company, such shares to be distributed as fully paid
among the persons who are registered as holders of the shares
of the Company on the 1st day of February 1954, or to their
nominees respectively in proportion to their existing holdings on/\
that day, such fully paid shares to rank for dividend as fron(“”/
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* the 1st day of July 1953, and that the shares so distributed shall

be treated for all purposes as an increase of the nominal amount .t ;"“’” "

. of the capital of the Company held by each such shareholder and
not as income. ‘

4. That the Company henceforth be a Public Company and
that the regulations comtained in the printed form of Axticles
submitted to the meeting and for he purpose of identification
signed by the Chairman thereof bo adopted as the Articles of
Association of the Company in place of the oxisting Axticles.

Scerctary. _~ 8
—
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The Companies Act 1948.

COMPANY LIMITED BY SHARES.

Articles of @sgotintion

or

BAGGERIDGE BRICK COMPANY

LIMITED

(Adopted by Special Resolution passed on the st day
of FPebruary 1954)

e — e e 4 e

%
P
rd

TABLE A. p

1. The regulations in Table A in the First Scheyhile to the Tablo A oxeludod
Compauies Ack 1920 shall not apply to the Compasxy except 8O
far as the same ave repeated or eontained in these Xriicles.

INTERPRETATION.

9. TIn these Articles the words standing in the first column Interprotation
of the table next hereinaftor contained saall bear the meanings clauso
get opposite to them respectively in the second column theraoi,
if not inconsistent with the subject or context—

WORDS MEANINGS
The Act .. .. The Companies Aol 1048, Definitions

The Statutes .. The Compoiies Aot 1948 and every other

‘At for she time being in force coneerning

joint &tock gompanies and affecting the
Company.

These Avticles .. These Articles of Assoociation and tho regula-

tions of the Company for the time being in

forece.

The Office .. 'The registered office of the Company.
The Seal ., The Common Seal of the Company.
The United

Kingdom .. Gureat Pritain and Northern Ireland.
Month .. .. Calendsr month.
Paid up .. .. Includes credited as paid up.
Dividend .. Includes bonus,

In writing .. Writteh, printed or lithographed, or visibly
expressed in all br any of these or atly other
modes of representing or reproducing words.

PY



Words in Statutes
to boar simo
meaning in
Articles

Diroctors may
commonco or drop
any branch
businoss

Offico of Company

TFunds not to bo
omployed in
purchase of shares

Underwriting of
shares

Payment of interest
out of capital in
cortain enses

Shares ot disposal
of Dircctors

2

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

Words importing the masculine g nder only ghall include the
feminine gender, and -

Words imporking persons shall include corporations.

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

BUSINESS.

3. Any branch or kind of business which by the Memorandum
of Association of the Company, or these Articles, is eithor expressly
or by implication authorised to be undertaken by the Company
may be undertaken by the Dircctors at such time or times ay they
shall think fit, and further, may be sulfercd by them fo be in
abeyance, whether such branch or kind of Dusiness may have beqn
actually commeneed or not, so long as the Directors may deem it
expedient not to commence or proceed with such branch or kind
of business.

4. The office shall be at such place as the Directors shall
from time to time appoint.

SHARES.

5. Save in so far as any parficular transaction may be
authorised by the Statutes, no part of the funds of the Company
shall be employed in the purchase or in loans on the securify
of the Company’s shares.

6. The Company may pay o commission to any person in
consideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, or procuving or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital »f the Company, such commission not to exceed
10 per cent. of the price at which the shares are issued or an
amount equivalent thereto. Any such commission may be paid
in cash or in fully paid shares of the Company, or partly in
one way and partly in the other, as may be arranged. ‘The
requirements of sections 52 and 53 of the Act, and Part II (3)
of the Sixth Schedule and Paut I (3) of the Eighth Schedule to
the Act shall be observed, so far as applicable.

7. Where any shares are issued for the purpoese 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
profitable for & lengthened period, the Compuny 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 restrictions
mentioned in section 65 of the Act, and may charge the same to
capital as part of the cost of the comstruction of the works,
buildings or plant.

8. Subject to the provisions of Article 51, the shares shall
be at the disposal of the Directors, and they may allot, grant
options over, or otherwise deal with or dispose of them to such

.,-I*i
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persons at such times and generally on such terms and conditions
as they think proper, but so that no shares shall be issued at a
discount, except in accordance with section 57 of the Ach.

9. Tf two or more persons are re@.cerod as joint holders
of any share, any one of such persons may give effectual receipts
for any dividends, bonusges or other moneys payable in respect of
such share. - ;

10. No person shall be recognised by the Company as
holding any share upon any trust, and the Company shail not he¢
bound by or recognise any equitable, contingent, future or partial
interest in any shave or any interest in any fractional part of a
share, or (except only as by theso Articles otherwise expressly
provided or as by Statute required or under an order of Court)
any other right in respect of any share, except an absolute right
to tho entirety thereof in the registered holder.

11. Every member shall without payment be entitled to
receive within two months after allotment or lodgment of transfer
(or within such other period as the conditions of issue shall provide)
a certificate under the seal specifying the shares allotted or
transferred to him and the amount paid up thereon, provided
that in the ease of joint holders the Company shall not be bound
to issue more than one certificate to all the joint holders, and
delivery of such certificate to any one of them shall be sufficient
delivery to all.

12. If any such certificate shall be worn out, defaced,
destroyed or lost, it may be renewed on such evidence being
produced asg the Durectors shall require, and in case of wearing
out or defacement on del very up of the old certificate, and in
case of destruction or loss on exceution of such indemnity (if any)
and in either case on payment of such sum, not exeeeding one
ghilling, as the Directors may from time to time require. In case
of destruction or loss the member to whom such renewed cextificate
is given shall also hear and pay to the Company all expenses
incidental to the invesligation by the Company of the evidence
of such destruetion or loss and to such indemnity.

13. No member shall be cntitled to receive any dividend
or to be present or vote at any meeting or upon a poll, or to
exercise any privilege as a member, until he shall have paid ail
calls for the fime being due and payable on every shave held by
him, whether alone or jointly with any other person, together with
interest and expenses (if any).

LIEN ON SHARES.

14. ‘The Company shall have a first and paramount lien
and charge on all the shares not fully paid up registered in the
name of 2 member (whether solely or jointly with others) for all
moneys due to the Company from him or his cstate, either alone
or jointly with any other person, whether a member or not, and
whether such moneys are presently payable or mnot. The
Company’s lien (it any) on & share shall extend to all dividends
payable thereon.

Rocoipts of jeint:
holdera of stiyres

N

No trust vocognisnd

Mombora ontitlod =7

f\
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cortiffcates
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may bo isaod

Membor not entitled
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volo untiinll calla
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Company to have
len on shares




Lien may bo

_ enforced by sale

of shares
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Directors moy
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15. Tor the purpose of enforcing such lien the D_Jrectops
may sell all or any of the shares subject thereto such marmer
as they think fit, but rio sale shall be made until _suc}l tinde as
the moneys arve presently payable, and until & notice in writing
stating the amount due and demanding paymens, and giving
notice of intention to sell in default, shall have heon served in
such manner as the Directors shall think fit on such member or
the person (if any) entitled by transmission to f;he shares, and
default in payment shall have been made by him or them for
seven days after such notice. ’

16. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the residue (if any)
shall be paid to the member or the person (if any) entitled by
transmission to the shares; provided always that the Company
shall be entitled to a lien wpon such residue in respect df any
moneys due to the Company but not presently payable like to
that which it had upon the shares immediately before the sale
thereof.

17. TUpon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser
and may enter the purchaser's name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
regularity or validity of, or be affected by any irregularity or
invalidity in the proceedings or be bound to see to the application
of the purchase money, and after his name has been entered in
the register the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES.

18. “'he Directors may, subject to the regulations of these
Articles and to any conditions of allotment, from time to time
make such calls upon the shareholders in respect of all moneys
unpaid on their shares as they think fit, provided that fourteen
days' notice at least is given of each eall, and each shareholder
shall be liable to pay the amounnt of every call so made upon him
to the persons and at the times and places appointed by the
Directors. A eall may be mnde payable by instalments. A eall
ghall be deeined to have been made as soon as the resolution of
the Directors anthorising such call shall have heen passed.

19. The holders of a sliare shall be jointly and severally
liable to pay all ealls in respeet thereof.

20. If before or on the day appointed for payment thereof
a cull payable in respect of o share is not paid, the person fro'u
whom the amount of the call is due shall pay interest on such
amount at the rate of 10 per cent. per annum from the day
appointed for payment thercof to the time of actual payment,
but the Directors shall have power to remit such interest or any
part thereof.

21. Any sum which by the terms of allotment of o share is
made payable upon allotment or at any fixed date and any
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instalment of a c¢all shall, for all yrerposes of these Articles, be
deemed to be a ¢all duly made and payable on the date fixed for
payment, and in case of non-payment the provisions of these

Articles as to payment of interest and expenses, forfeiture and |

the likke, and all other the relevant provisions of the Statubes or
of these Articles shall apply as if such sum were a call duly made
and notified as hereby provided. ‘

29, The Directors may from time to time make arrange-
ments on the issue of shares for a difference between the holders
of such shares in the amount o calls to he paid and in the tme
of payment of such ealls.

93. Tha Tirectors may, if they think fit, receive from any
shareholder w_.iing to advance the same all or any part of the
moneys due upon his shares beyond the sums actually called up

thereon, and upon all or any-of the moneys so advanci. the,

Directors may (until the same would, but for sueh advarce,
become presently pavable) pay or allow such inferest (not
exceeding, without the consent of a “eneral Meeting, 10 per centf.
per annum) as may be agreed upon befween them and such
shareholder, in addition to the dividend payable upon such parb
of the share in respeet of which such advance has been made as
is actually ealled up. No sum paid up in advance of calls shall
entitle the holder of a share in respect thereof to any portion of
a, dividend subsequently declared in respeet of any period prior

to the date wpon which such sum would, buv for such payment,

become presently payable.

TRANSFER OF SHARES.

24, Subject to the restrictions of these Articles, any metnber
may transfer all or any of his shaves, but every transfer must be
in writing, and in the usual ¢ommon form or in such other form
ag the Direetors may approve, and must be left at the olfice of

the Company, acccmpeiied by the certificate of the shares to be -

transferred, and such other evidence (if any) as the Directors may
require to prove the title of the intending rransferor.

95. The instrument of transfer of a shave shall be signea hoth
by the transteror and the transferee, and the transferor shall he
deemed to remain the holdar of the share until the name of the
transferee is entered in the register of members in respect thereof,

26. The Directors may, in their diseretion and without
assigning any reason therefor, refuse to register the transfer of
any share (not being a fully paid-up share) to any person whom
they shall not approve as transferee. The Directors may also
refuse to register any transfer of a share on which the Company
has a lien.

97. TIf the Diroctors refuse to register a transfer of any
share, they shall within two months affer the date on which
{he transfer was lodged with the Company send to the transferee
notice of the refusal, as required by section 78 of the Act.
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28. Such fee, not exceeding two shillings and: sixpence, as
the Divectors may from time to time determine, may be charged
for registration of a transfer or of any probate, letters of admini-
stration, certificate of death or marriage, power of attorney,
or other document relating to or affecting the title to any shares.

29, The registration of transfers may be suspended and the
register of members closed during the fourbeen days immediately
preceding every Annual General Meeling of the Company, and
at sueh other times (if any) and for such period as the Dircetors
may irom time to time determine, provided always thab the
register shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

30. In the case of the death uf a registered member, the
survivors or survivor, where the deceased was a joint holder, and
the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
berein confained shall release the estate of a deceased holder
(whether sole or joint) from any liability in respect of any share
solely or jointly held by him.

31. Any person becoming entitled to a registered share in
consequence of the death or bankruptcy of any member may
upon producing such evidence of title as®inu: Directors shall
require, and subject as hereinafter provided, either be registered
himself as holder of the share, or eleet to have some person
nominated by him registered as the transferee thereof.

32. If the person so becoming entitled shall elect to be
registered himself, he shail dcliver or send to the Company a notice
in writing signed by him and stating that he so cleets. ¥or all
purposes of these Articles velating to lhe registration of iruwusicrs
of shares, such notiee shall be deemed to be a transfer, and the
Directors shall have the same power of refusing to give cffect
thereto by vegistration as if the event upon which the transmission
took place had not occurred and the notice were a trausfer
execut&zd by the person from whom the title by transmission is
derived.

33. If the person so becoming entitled shall elect to have his
nominee registered, he shall teslity his election by exceuting to
his nominee a transfer of such share. 'The Directors shall nave
in respect of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took placté
had not occwrred, and the transfer were a transfer execeuted by the
person from whom the fitle by transmission is derived.,

34. A person entitled to a registered share by transmission
shall be entitled to receive and give a discharge for any dividends
or other moncys 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 Company, or (save as aforesaid) to any of the rights or
privileges of a member, nnless and until he shall have become a
member in respect of the share.
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FORFEITURE OF SHARIES. L

35. If any sharehol e fails to pay the whole or any part of
any call on or before the day appointed for the payment thereof,
the Directors may al any time thereafter during such time as the
eall, or any part thereof, remains unpaid, serve a notice on him
requiring him to pay such call, or such part thereof as remains
unpaid, togethec with any accrued inferest and any cxpenses
incurred by the Company by reason of such non-payment.

36. The notice shal»name a further day on or before which
such eall, or such part thercof as aforesaid, and all such interest
and expenses as aforesaid, are to be paid. It shall also name the
place where payment is to be made, and shall state that in the
event of non-payment at or before the time and at the place
appointed, the shares in respect of which such call was made will
be liable to be forfeited.

37. If the requisitions of any such notice ay aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, hefore payment of all
culls, interest and expenses due in respoct thereof has been made,
be forfeited by a resolution of the Directors to that offect.

38. A forfeiture of shares under the preceding Articles shall
include all dividends declaved in respect of the forfeited shares and
not aetually paid before the forfeiture.

39. When any share has been forfeited in accovdance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share, or the person entitled to the share by
transmission, as the case may be, and an eniry of such notice
having been given, and of the forfeiture with the date {Lereof,
shall forthwith be made in the register of members opposite to
the entry of the share; bub no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to
make such entry as aforesaid.

40, Notwithstanding any such forfeiture as aforesaid, the
Directors may at any time before the forfeited share has heen
otherwise disposed of permit the share so forfeited to be redeemed
upon the terms of payment of all calls and interest due upon and
expenses incurred in respect of the share, and upon any further or
other terms they may think fit.

41. Every share which shall be forfeited shall thereupon
become the property of the Company, and may i sold, ve-allotted
or otherwise disposed of, either to the person who was before
forfeiture the holder therecf or entitled thereto, or io any other
person, upon such terms und jn such manner as the Directors
shall think fit, and whether with or without all or any part of the
amount previously paid on the share being credited as paid. The
Directors may, if necessary, anthorise some person to transfer
o forfeited share to any such other person as aforesaid.

492. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, with interest
thercon to the date of payment at such rate, not exceeding 10 per
cent. per annum as the Directors shall think fif, in the same manner
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in all respects as if the shares had nob been forfeited, and t0 satiefy
all (if any) the claims and demands which the Company might
have enforced in respect of the shares at the time of forfeiture
without any deduction or allowance for the value of the shates
at the time of forfeiture. :

Copsequericos of 43. The forfeiture of a share shall involve the extinetion ab
orelare the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights
and liabilities incidental to the share as between the shareholder
whose share i forfeited and the Company, except only guch of
those rights and Habilities as are by these Articles expressly
saved, or as are by the Statutes given or imposed in the case of
past members.

Title te forfeited 44, A statutory declaration in writing that the declarant is a
share . .
Director of the Company, and that a share has been duly forfeited

in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to
the ghare, be conclusive evidence of the facts therein stated, and
such declaration, together with a certificate of proprictorship
of the share under the seal delivered to a purchaser or allottee
thereof, shall (subject to the execution of any necessary transfer)
constitute a good title 1o the share, and the new holder thereof
shall be discharged from all calls made prior to such purchase
or allotment, and shall not be bound to see to the application
of the puzchase money, if any, nor shall his title to the share be
affected by any omission, irregularity or invalidity in or xelating
to or connected with the proceedings in reference t9 the forfeiture,
gale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.

fg:;mﬁn bo 45. The Company IN&y, from time to time, by resolution of
stock a General Meeting, convert all or any of its paid-up shares into
stock and may from time fo time, in like manner, re-convert any

such stock into paid-up shares of any denomination.

Stack may be 46. When any sharves have been converted into stock,
prlere the severnl holders of such stock may transfer their respective
interests therein, or any part of such interests, in such manner
as the Company in General Meeting shall direct, but in default
of any such direction 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 beon transferred,
or as near thoreto as circumstances will admit. But the Company
in General Mecting, or failing a resolution of a General Mecting,
fhe Directors may, if they think fit, from time to time fix the
minimum amount of stock transforable, and restriet or forbid
the transfer of fractions of that minimum, provided that tho
minimum ¢hall not exceed the nominal amount of the shares from
which the stock arose, and may prescribe that stock is to be
divided and transferable in units of corresponding amount.

Holders of stock T ; T : s s
Holdora of stock . 47. . l'll?h?1 _se.flera% holders of stock shall be entitled to partici-
dividends and pate in the dividends and profits of the Company according to
Criviloges asholders  the amount of their respective interests in such stock, and such

of sharos interests shall, in proportion to the amount thereof, confer on the
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holders thereof respectively the same privileges and advantages
for the purpose of voting at meetings of the Company and for
other purposes as if they held the shares from which the sfock
arose, but so that none of such privileges or advantages, except
the participation in the dividends, profits and assets of the
Company, shall bo conferred by any such aliquot part of stock
a8 would not, if existing in shares, have conferred such privilege
or advantage.

48. All such provisions of these Articles as are applicable
to paid-up shares shall apply to stock, and in all such provisions
the words * share” and * shareholder  shall include * stock
and “ stockholder ”’.

CAPITAL.

49. The capital of the Company at the date of the adoption
of these Articles is £250,000, divided into 1,000,000 shares of
bs. each,

INCREASE OF CAPITAL.

50. The Company may from time to time, in General
Meeting, whether all the shares for the time being authorised
shall have been issued, or all the shares for the time being issued
shall have been fully called up or not, increase its capital by
the creation of new shares, such aggregate increase to he of
such amount and to be divided into shares of such respective
amounts as the General Meeting resolving upon the creation
thereof shall direet. Subject and without prejudies to any rights
for the time being attached to the shares of any special clasy, any
shares in such inereased capital may have attached thereto such
special rights or privileges as the General Meeting resolving upon
the creation thereof shall direct, or, failing such direction, as the
Directors shall by resolution determine, and in particalar any such
shares may be issued with a preferential, deferred or gualified
right to dividends or in the distribution of assets and with a
special or without any right of voting. With the sanction of o
Special Resolution, any preference share may be issued on the
terms that it is or at the option of the Company is linble {o be
redecmed.

51. The Company in General Meeting may direct that any
new shares shall be offered to the existing members in proportion
as nearly as the circumstances admit to the number of existing
shares held by them or that the same be offered to the holders
of shares of any particular class or classes. Such offer shall be
made by notice speeifying the number of shares offered, and
Lmiting a time within which the offer, if not aceepted, will be
deemed {o be declined, and after the expiration of such time, or
on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares offered, the
Directors may dispose of the same in such manner as they think
most beneficial to the Company, and further if, owing to the
proportion which the number of the new shares bears to the
number of shares held by members entifled to such offer as
aforesaid, or from any other cause, any difficulty shall arise in
apportioning the new shares or any of them in manner aforesaid,
the Directors may in like manner dispose of the shares in respect
of which such difficulty arises.
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52. Subject to any directions that may be given Il
aecordance with the powers contained in the Memorandum of
Association or these Articles, any capital raised by the creation of
pew shares shall be considered as part of the original capital, and
as consisting of ovdinary shares, and shall be subject to the same
provisions with reference to the payment of calls, transfer,
‘transmission, forfeiture, lien and otherwise as if it had been part
of the original capital.

ALTERATIONS OF CAPITAL.

53. The Company may from time to time in General
Meeting—

(a) consolidate and divide all or any of its share capital

into shares of larger amount than its existing

shares, or

(8) cancel any shares which at the date of the passing
of the resolution have not been tuken or agreed to
be taken by any person, or

(¢) by sub-division of its existing shares, or any of them,
divide its eapital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of
Association, and so that as between the holders of
the resulting shares one or more of such shares
may by the resolution by which the sub-division
is effected be given any preference or advanfage
as regards dividend, eapital, voting ox otherwise
over the others or any other of such shares.

54. The Company may from time to time by Special
Resolution reduce its share capital and any capital redemption
reserve fund or shave premium aecount in any manner authorised
and with and subject to any incident preseribed or allowed by
the Statutes.

53, Anything done in pursuance of cither of the last two
preceding Articles shall be done in manner provided and subject
to any conditions imposed by the Statutes, so far as they shall
be applicable, and, so far as they shall not be applicable, in
accordance with the terms of the resolution auihorising the same
and, so far as such resolution shall not be applicable, in sueh
manner as the Directors deem most expedient, with power for
the Directors, on any consolidation of shares, to deal with
fractions of shares in any manner they may think fit.

MODITICATION OF RIGHTS.

56. Subject to the provisions of section 72 of the Aet, all
or any of the rights or privileges for the time being attached
to any class of shaves forming part of the eapital for the time being
of the Company (and notwithstanding that the Company may be
or be about to be in liquidation} may be modified or abrogated in
any manner with the sanection of an Extraordinary Resolution
passed ab a separate meeting of the members of that class. To any
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such separate meeting all the provisions of these Articles as to
General Meetings (including tlie obligation tio notify members as to
their right to appoint proxies) shall mutatis mulandis apply, but so
that the necessary quorum shall be members of the class holding
or representing by proxy one-fifth of the capital paid up on the
issued shares of the class, and so that the members of such class
shall on a poll have one vote for cach share of the class held by
them respectively.

GENERAL MEBTINGS.

57. A General Meeting shall be held in every calendar year, GonorslMeotings
at such time and place as may be determined by the Company
in General Meeting, or failing such determination by the Directors,
but so that not more than fifteen months shall elapse between the
holding of any two successive meetings. ‘

58. The General Meetings referred to in the last preceding Annuslund
Article shall be ealled Annual General Meotings. All other General ﬁ’,‘,ﬁ‘;‘,‘,‘,’;ﬂ'““”
Meetings shall be called Extraordinary.

59. The Directors may call an Iixtraordinary Meeting Extrmordinacy
whenever they think fit, and Extraordinary Meetings shall algo Mectioss
be convened on svch requisition, or in default may be convened
by such requisitionists, as provided by the Statutes.

60. Twenty-one clear days’ notico in writing at tho least Noticoof mesting
of every meefing convened for the purposc of passing a Special
Resolution and of every Annual Genaral Meeting and fourteen
clear days’ notice in writing at the least ol every other General
Meeting, specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of such
business, shall be given in manner hereinafter mentioned to such
persons (including the Auditors) as are under the provisions
hereinaftor contained or under the Act entitled to receive notices
from the Company; bub the accidental omission to give such
notice to or the non-receipt of such notico by any person entitled
to receive the same shall not invalidate any resolution passed or
proceeding had at any such meoting. Lvery notice of an Annual
Genoral Moeting shall describe the meoting as an Annual Genceral
Meeting and every notice of & General Meeting or of a class meoting
shall comply with any requirements of the Statutes as regards
the notification to members of their rights as to the appointment
‘of proxies.

PROOEEDINGS AT GENERAL MIETINGS.

61. All business shall be deemed special that is transacted Speoial business

at an Extrgordinary Meeting, All business that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the
balance sheet and profit and loss account, the group accounts
(if any), and the reports of the Directors and Aunditors and other
docunients required to accompany or be annexed to the balance
sheet, the election of Directors in place of those retiring, fixing
the remuneration of Directors, and the appointment and fixing
of the remuneration of the Auditors.
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62. ' No business shall be transacted ab any General Mcgetm{g
unless a guornmn is present when the meeting proceeds to business.

- Tive members present in person or by proxy ghall be a quorum

for all purposes. ,

63. If within half an hour from the time appointed for the
bolding of a General deeting a quorum is not; present, the meeting,
if convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if at such adjourned
meeting a quorum is not preseni within fiftecen minutes from the

time appointed for holding the meeting, the members present .

ghall be a quorum.

64. The Chairman, with the consent of any meeting at swhicl -

a quorum is present, may adjourn the meeting from time to time
and from place to place, as the meeting shall determine. ‘Whenever
a meeting is adjourned for twenty-four days or more, notice of the
adjourned meeting shall be given in the same manner as of an
original meeting. Save as aforesaid, the members shall not be
entitled to any notice of an adjowrnment or of the business to be
transacted at an adjourned meeting. XNo business shall be
transacted at any adjourned meeting other than the business which
might have been iransacted at the meeting from which the
adjourument Look place.

65. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to act as Chairman, the members present shall choose £ome
Director, or if no Director be present, or if all the Directors present
decline to take the chair, one of themselves:to be Chairman of
the meeting. *

66. At any Genera! Meeting of the Company a resolution
put to the vote of the meeting shall be decided on a show of hands
unless before or upon the declaration of the result of the show of
hands a poll be demanded by the Chairman of the meeting or by
at least three members for the time being entitled to vote at the
meeting, or by 2 member or members representing one-tenth or
more of the total voting rights of all the members having the right
to vote at the meeting, or by a member or members holding shaves
conferring o right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less then ono-tenth
of the total sum paid up on all the shares conferring that right
and unless a poll be so demanded o deelaration by the Chairman
of the meeting that & resolution has been carried, or (arried by
2 particular majority, or lost, or not carried by a particular
majority, and an entry to that effeet in the minute book of the
Company shall be eonciusive evidence of the fact, without proof
of the number or proportion of the votes recorded in favour of or
against such resolution.

67. If a poll be demanded in manner aforesaid, it shall be
taken at such time (within fourteen days) and place and in such
manner as the Chairman shall direet, and the result of the 1)6]1
shall be deemed to be the resolution of the meeting at which the
poll was demanded.
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68. No poll shall be demanded on the election of 2 Chairman E.T]io?u in crtyin =

of a meeting or on any question of adjournment,

69. In the case of an equality of votes, either on o show of Chuirmen to have
hands or ab a poll, the Chairman of the meeting shall be entitled " 7ot
to a further or casting vote in addition to the votes to which
he may be entitled as a member.

70. The demand of a poll shall not prevent the continunance Businoss o bo
of & meeting for the transaction of any business other than the oy P

question on which a poll has been demanded.

VOTES OF MEMBERS.

71." Subject to any special rights, restrictions or prohibitions Mombor to havo
as regards voting for the time being aftached to any special class Sot forovery.
of shares in the capital of the Company, on a show of hands shar
every member personally present shall have one vote only, and in
case of a poll every member shall (subject as hereinafter provided)

have one vote for every share held by him.

72. If a member be of unsound mind, or non compos mentis, Vgtm of n(llom}":f
he may vote, whether on a show of hands or at a poll, by his * ™™™
receiver, committee, curator bonis, or other legal ecurator, and
such laﬁt-mentioned persons may give their voles by proxy
on a poll.

73. If two or more persons are jointly entitled to a share, ;’t’tldmfiggﬁm
then, in voting upon any question, the vote of a senior who "o ot
tenders a vote, whether in person or by proxy, shall be accopted
to the exclusion of the votes of the other registered holders of
the share, and for this pmrpose seniority shall be determined by
the order in which the names stand in the register of members.

74. Save as herein expressly provided, no member other Re‘zi-tered members
than a member duly registered who shall have paid everything 52 rHHedto
for the time being due from him and payable to the Company in
respect of his shares shall be entitled to vote on any question

either personally or by proxy at any Generat Meeting.

" r o nally or by proxv. How vetes any be
75. Votes may be given either personally v proxy. On givon and oho cxn

a show of hands a member present only by proxy shall have no 3% ey
vote, but a proxy for a corporation may vote on a show of hands.

A proxy need not be a member.

76. Any corporation which is a member of this Company Reprmintmtfg?ﬁf
may, by resolution of its directors or other governing body, s membemof
authorise any person to act as its representative at any meeting thfst(i.'ompanyat
of this Company or of any class of members thereof; and such meetings
representative shall be entitled to exercise the same pPOWers on
behalf of the corporation which he represents as if he had been
an individual sharcholder, including power, when personally

present, to vote on a show of hands.

77. The instrument appointing a proxy shall be in writing Instrument
under the hand of the appointor or his attorney duly authorised 3} 3‘;‘:’:@53’
in writing, or if such appointor is a corporation under its common
seal, if any, and if none, then under the hand of some officer or

attorney duly authorised in that behalf.
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78. The jnstrument appointing & proxy and the power o
attorney or other anthority, if any, under which 1‘13 is mg;}xllled,_tor
a notarially certified or office copy of such power or au };)rfl ¥,
shall be deposited at the office ab least tortiy-eight hours beiore

the time appointed for holding the meeting or adjourned meeting . -

at which the person named in such instrument proposes to vote,
or in the case of a poll not less than twenty-four hours before the

time appointed for the taking of the poll, and in default the proxy

ghall not be treated as valid.

. 79. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstz.mdmg the previous
death or insanity of the principal or revocation of the proxy or
of the authority under which it was executed, or the transfer of
the share in respect of which the vote 1s given, provided no
intimation in writing of the death, insanity, revocation or transfer
shall have been received at the office one hour at least before
the time fixed for holding the meoting.

80. Any instrument appointing a proxy shall be in the
following form, with such variations as circumstances may require
or the Statutes permit or in such other form as the Stock
Exchange Authorities may approve :—

“ BAGGERIDGE BrIck CoMPANY LIDOTED.
[13 ]‘
“2

?
¢ of , & member of
“ BAGGERIDGE BrIox CodPANY LDITED, hereby
:: appoint )

of ,
“and failing him, )
13 Of ,

% to vote for me and on my behalf at the [Annual,
 Extraordinary, or Adjonrned, as the case may
“he] General Meeting of the Company, to be
“ held on the day of s
“and at every adjournment thercof for;against*
 the resolutionfs] to be proposed thereat. |

 As witness my hand this day of 19

¢ * Strilkke out whichever is not degived. Unless otherwise
* jinstructed the proxy will vote as he thinks fit.”

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll,

DIRECTORS.

81. TUntil otherwise determined by a General Meeting, the
number of Directors shall not be less than three nor more than
ten. Any person under the age of seventy-five years shall be
eligible for election or appointment as a Director if otherwise
eligible, and no Director shall be liable to vacate his office by
reason of his age before the first Annual General Meeting after
he attains the age of seventy-five years. The Directors at the
date of the adoption of these Articles are—The Rt, Ilon. William
Humble Erie Earl of Dudley, The Hon. William ITumble David
Ward (Viscount Ednam), Thomas Norman Ballantyne and The
Hon. Peter Alistair Ward,
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82. The Directors may from time to time appoint any
ofher person 0 be a Director either to fill a casual vacancy or
by way of addition to the Board, but so that the maximum
number fixed as above shall not be thereby oxceeded. Any
Director appointed undor this Article shall hold office only until
the Annual General Meeting following next after his appointment,

when he shall retire, but shall be eligible for clection as a Director
ati that meeting. .

83. The continuing Direetors at any time may act, notwith-

standing any vacancy in their body; provided always that in

case the Directors shall at any time be or be reduced in number o
Jess than the minimum number fixed by or in accordance with these
Axticles, it shall be lawful for them to act as Directors for the
purpose of filling up vacancies in their body or calling a General
Meeting of the Company, but not for any other purpose.

84. The qualification of a Director shall be the holding in,
his own right alone, and not jointly with any other person, ol
registered shares or stock of the Company of the nominal value of
£100, and section 182 of the Act shall be duly compliod with
by every Director. ‘ ‘

85. The ordinary remuoneration of the Directors shall from
time to time be determined by the Company in General Meeting,
and any such remuneration shall (uniess otherwise directed by the
resolution by which it is voted) be divided amongst the Directors
as they shall agree, or, failing agreement, equally. The Directors
shall also be entitled to be repaid all travelling, hotel and other
expenses incwred by them in and about the business of the

Company.

86. The Directors may grant speeial remuneration to any
meraber of the Board who, being called upon, shall be willing
o render any special or extra services to the Company, or t0 g0
or roside abroad in connection with the condluct of any of the
affairs of the Company. Such special remuneration may be made
payable to such Director in addition to or insubstitution for his
ordinary remuneration as a Director, and may be made payable
Dy a lump sum or by way of salary, or by a percentage of profits,
or by any or all of those modes.

37. A Direetor may hold any other office or place of profit
under the Company (exeept that of Auditor) in conjunction with
bis office of Director and on guch terms as to remuneration and
otherwise as the Directors shall approve.

MANAGING DIRECTORS.

88. (1) The Directors may from time to time appoint one
or more of their body to be Managing Director or Managing
Diroctors, for such period, ab such remuneration and upon such
torms as to the duties to be performed, the powers to be exercised
and all other matters as they think fit, but so that no Managing
Director shall be invested with any powers or enfrusted with any
duties which the Directors themselves could not have exercised
or performed. The remuneration of a Managing Director may be
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by way of -salary or commigsion or participation in proﬁ{;sA, or
by any or all of those modes, and it may be made a term of his
appointment that he be paid a pension o gratuity on refiremont
from his office. :

(2) A Managing Director shall not, while he continues to
hold that office, be subject o retircment by rotafion, and he
shall not be taken into account in defermining the rotation of
vetivement of Directors, but he shall be subject to the same
provisions as to removal as the other Directors of the Qompa,ny,
and if he cease to hold the office of Director he shall, ipso facic
and immediately, cease to be a Managing Director.

OFFICIAL DIRECTORS.

89. The Directors may from time to time designate any
Manager or other officer or person in the employment of the
Company as an Official Director of the Company without
constituting him a Director of the Company for the remaining
purposes of these Articles. Such persons may be called Cfficial
Directors, TFinancial Directors, JLocal Directors, Technical
Directors, Sales Directors ov by such other name as the Board
may from time to time determine, and for the purposes of these
Axticles are included in the expression * Official Directors .

90. An Official Director shall not be required to hold any
share qualification in the Company.

91. The appointment of a person to be an Official Director
shall not (save as otherwise agreed between him and the Company})
affect the terms and conditions of his employment by the Company,
whether as regards duties, remuneration or otherwise, and his
office as an Official Director shall be vacated in the event of hic
ceasing to be in the employment of the Company and also if
removed by a resolution of a majority of the Directors other than
the Officinl Directors.

02. The expression * Official Director > shall not include a
Managing Director of the Company.

093. The appointment, removal and remuneration of the
Official Directors shall be determined by the Directors, other
than the Official Directors, with full powers to make such arrange-
ments ag the Directors may think fit; and the Directors ghall
have the right to enter into any contraels on behalf of the Company
or transaet any business of any description without the knowledg%
and approval of the Official Directors, excepting that no act shall
be done that would impose any personal liability on any or all
of the Official Directors, either under the Companies Acts or
otherwise, except with their knnwledge.

04. The Official Directors shall not have any right of access
to the books of the Company except with the sanction of the
Managing Director, or, in the event of there heing no Managing
Director, of the Directors. Official Directors shall not be entitled,
to receive notice of or attend Board Meetings, unless expressly
requested so to do.
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ALTERNATE DIRECTORS.
94,

approved by the Board to be an alternate Director of the Company,
and may at any time remove any alternate Director so appeinted

Any Director may at any time appoint any person Altemto

Dirootors

by him from office. An alternate Director so appointed shall not -

be ontitled to receive any remuneration from the Company, nor
be required to hold any qualification, but shall otherwise be
subject to tho provisions of these presents with regard to Directors.
An alternate Director shall (subject to his giving to the Company
an address mt}nn the United Kingdom at which notices may be
served upon him) be eutitled to receive notices of all meetings
of the Board, and to attend and vote as a Director at any such
meeting at which the Director appointing him is not personally
present, and generally to perform all the functions of his appointo
as a Director in the absence of such appointor. An alternate
Director shall, ipso fucto, cease to be an alternate Dirvector if his
appointor ceases for any reason to be a Dircetor, provided thab
if any Director retires by rotation Lut is re-elected by the meeting
at which such retirement took effect, any appointment made by
him pursuent to this Article which was in forco immediately
prior to his retireuient shall continue to operate after his
re-election as if he had not so retirad. All appointments and
removals of alternate Directors shall be effected by writing under
the hand of the Direetor making or revoking such appointment:
lefti at the office.

SECRETARY.

96. The Secrelary shall be appointed by the Directors for
such time at such remuneration and upon such conditions as
they may think fit, and any Secretary so appointed may bo
removed by them. The provisions ef gections 177 and 179 of
the Act shall apply and be observed. The Directors may irom
time to time if there is no Secretary or no Secrstary capable of
acting by resolution appoint an assistant or deputy Secretary,
who shall be deemed to be the Seeretary during the term of his
appointment.

THE SBEAL.

97. The seal shall not be affixed to any instrument excepb
by the authority of a resolution of the Board, and in the presence
of at least one Director and of the Secretary, and the said Director
and the Sacretary shall sign every instrument to which the seal
shall be so afixed in their presence and, in favour of any purchaser
or person bona fide dealing with the Company, such signatures
shall be conclusive evidence of the fact thut the seal has been
properly affixed. Xvery cortificate for shaves, stoek, debenture
stock or representing any other form of security (other than lotters
of allotment or serip certificates) shall be issued under the seal,
and shall bear the antographic signatures of onc or more Directors
and the Secrotary.

POWERS OF DIRECTORS.

98, The business of the Company shall be managed by
the Directors, who may exercise 2ll such powers of the Company
(including the powers expressly moentioned in Clause 3 of the
Memorandum of Association of the Company), ‘and do on behalf
of thoe Company all such acts as may be exercised snd done by
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; ; icles
the Company and,as.sre nob by the Statutes or by these Articles
Tequil‘@tlpto );m exorcised or done by the Company i A(}iip'r-elﬁl
Meeting, subject, neverthseless, to any regulations of these g s,
to the provisions of the Statutes, and to such regulations beng
not inconsistent with the aforesaid regulations OT proymlqnsba,i
may be preseribed by the Company in (teneral Meeting ; hull
no regulation made by the Company in Goeneral Meebing sha

invalidate any prior act of the Directors which would have been

valid if such Tegulation had not been made.

. f

99. 'The Directors may male such arrangements as may b
thonght fit for the management of the Company’s affairs abroad,
and may for this purpose (without prejudice to the generality of
their powers) appoint local boards, attorneys and agents, and fix
their remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The Company may exereise all
the powers of section 35 of the Act, and the official seal ghall be
affixed by the authority and in the presence of, and the ingtruments
sealed therewith shall be signed by, such persons as the Directors
<hall from time to time by writing under the seal appoint, The
Company may also exexcise the powers of section 119 of the Act
with veference to the keeping of Dominion Registers. The
obligations and conditions imposed by those sections and any
sections ancilluy thereto shall be duly observed.

100. The Directors may borrow or raise from time to time
for the purposes of the Company or secure the payment of such
sums as they think fit, and may secure the repayment or payment
of any suck sums by mortgage or charge upon sl or any of the
property or assets of the Company, including its uneckiled or
unpaid capital, or by the issue of debontures {whether at par or
at @ discount or promium) or ctherwise as they may think fiti:
Provided that the amount for the time being remaining
undischarged of monoys raised, borrowed or secured by the
Directors, otherwise than by the issue of share cavital, together
with any moneys raised or borrowed by sny subsidisry companies
and for the time being outstanding shall not, without the
sanction of a General Meeting, exceed in the whole the aggregate
amount of the paid-up share capital for the time being of the
Company ; but no lender stail be bound to see that this limif is
observed. Debentures may be issued upon such torms and
conditions and may confor upon the holders thereof such lawful
rights and privileges as the Directors shall think fit, and may be
socured by u trust deed or other securify.

101. All moneys, bills and notes belonging to the Company
shail be paid to or deposited with the Company’s huitkers to an
account tu bo opened in the name of the Company. Cheques on
the Company’s bankers, unless and until the Directors shail
otherwise from time to time resolve, shall be signed by at least
one Director and countersigned by the Seeretary.

102. A Director muy contract with and be interested in any
contract or proposed contract with the Company sither as vendor
purchaser or otherwise, and shall not be liable to account for zmy’*
profit made by him by reason of any such contract or proposeﬁ
contract, provided that the nature of the interest of the Director
in such contract or proposed contrazt be declared at n meeting of
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the Directors as required 'by and subject to the roviéio‘ns of
section 199 of the Act. No Director 81313,11‘ voto as 2 Director in
respect of any contract or arangement in which he shall be
intorested, and if he do so vole his vote shall not be counted ;
bub this provision shall not apply to any arrangement for giving
& Director security for advances or by way of indemnity or fo
any allotment to or any contract or arrangement for the under-
writing or subscripti h

fal ]
the TJompany. A Director may hold office as a director in or

on by w Director of shaves or debentures of . .

manager of any other company in which this Company is a

shareholder or is otherwise interested and shall not (unless it is.

otherwise agreed) ke liable o account to the Oompany for any

remuneration or other benefits receivable by him from such other
company. '

103. The Dircctors on behalf of the Company may nay a,b

gratuity or pension or allowance on retirement to any Dire,ct.f;i' who
has held any salaried office or place of profit with the Company
or 10 his widow or dependants and may malke contributions to any

fund and pay premiums for the purchase or provision of any such
gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS.
104. 'The office of a Director ghall be vacuted—

(A) If a receiving.order is made against him, or he makes
any arrangement or composition with his creditors.

(B) If he becomes of unsound mind.

(o) If he ceases to hold the number of shares required to
qualify him for office or docs not aeguire the same
within two months affer eleetion or appointment.

(p) If he absents himself from the meetings of the
Direectors during a continuous period of six montns
without special leave of absence from the Dirvectors,
and they pass a resolution that he has by reason
of such absence vacated office.

(z) If he is prohibited from being a Director by an
Order made under section 188 of the Act.

(r) If by notice in writing to the Compauy he resigns his
office.

(¢) At the close of the Annual General Mceting next

following his attainment of the age of seventy-five
years.

(m) T he is removed from office by a resolution duly
passed pursuant to section 184 of the Act.

(1) If he be requested in writing by all his co-Directors
to resign. ¢

ROTATION OF DIRECTORS.

105. At the Annual General Meeting in every ycar one-third
of the Directors for the time being or if their number is not a
multiple of three then the pumber nearest to but not exceeding
one-third shall retire from office.
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106, The Directors to retire at the Anpual General Meeting
in every year ghall be the Directors who hava been longest in

office since their last election. As between Directors of equal ;
seniority, the Directors to retire shall in the absence of agreement”

be selected from among them by lot. A retiring Director shall be

eligible for re-election and shall act as a Director throughout the -

meeting at which he retires.

107. The Company may, at the meeting at which any

Divector retires in manner aforesaid, fill up the vacated office -

by electing a person thereto. Tn default the retiring Director
shall be deemed to have been re-electod unless at such meeting
it is resolved not to fill up the vacated office or & resolution for
the re-election of the retiring Diroctor has been rejected.

108. No porson not being a Director retiring at the meetin,
ghall, unless recommended Dby the Directors for election, be
eligible for the office of Director at any General Meeting unless,
within the prescribed %ime before the day appointed for the
meeting, there shall have been given to the Secretary nofice in
writing by some member duly qualified to be present and vote ab
the meeting for which such notice is given, of his intention to
propose such person for election, and also notice in writing, signed
by the person to be proposed, of his willingness to be elected.

109, The prescribed time above mentioned shall be such
that, between the date when the notice is served, or deemed to be
served, and the day appointed for the meeting, there shall be not
Jess than four nor more than twenty-eight clear intervening days.

110. The Company may from time to time in General
Meeting increase or reduce the nmumber of Directors, and may
malke the appointments necessary for effecting any such increase,
and may determine in what rotation such increased or reduced
number shall go out of office.

111. In addition and without prejudice to the provisions
of scetion 184 of the Aet, the Company may by Bxtraordinary
‘Resolution remove any Director before the oxpiration of his
period of office, and may, if thought fit, by Ordinary Resolution
appoint another person in his stead ; any person so appointed
shail retain his office so long only as the Director in whose place
he it appointed would have held the same if he had not been
removed, but shall be eligible for re-election.

PROCETBDINGS OF DIRECTLORS.

112. The Directors or any committec of Directors may
meet together for the despatch of business, adjourn and otherwise
regulate their meetings as thoy think fit, and determine the
quorum nedessary Tor the transaction of business. Until olherwise
determined a quorum shall be onc-half of the Directors for the
time being, or if their number is not » multiple of two then the
number nearest to but not exceeding one-half thereof. Questions
arising at any meeting shall be decided by a majority of votes.
Tn case of an equality of votes the Chairman shall have a second
or casting vote.




21

113. A Director may, and on the request of a Director the

Secretary shall, at any time snmmon a meeting of the Directors

Director may oall
mecting of Board

by notice served upon’ the several members of the Board. But a .

Director who ig absent from the United. Kingdom shall not be
entitled to notice of any meeting of Directors. ¥

11_4. The _1)11'ectors Or any committee of the Directors ma;
from time to time elect g Chairman, whe sball preside at their
meetings, but if no such Chairman be elected; or if at any meeting
the Chairman be Dot present within five minutes after the time
appomnted for holding the saine, a substitute for that meeting shall
be appointed by such meeting from among the Directors present.

115. The Directors may delegate any of their powers,
other than the powers to horrow ang make calls, to committees
consisting of sueh member or members of their body as they
think fit. Any committee so formed shall in the excrcise of the
power so delegafed conform to any regulations. that may from
time o time be imposed upon them by the Boaxd.

116. AT acts bona fide done by any meeting of Directors,
or by a committee of Directors or by any person acting as a
Director, shall, votwithstanding it be afterwards discovered that
there was some defect in the appointment or continuance in office
of any such Director or berson acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such person

had been duly appointed or had duly continued in office and was
qualified to be a Director.

117. The Directors shall eause proper minutes to be made in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of
Directors and committees of Direetors, and of the attendances
thereat, and of the proceedings of all meetings of the Company
and all business transacted, resolutions passed and orders made at
such meetings, and auny such minute of such meeting, if purporting
to be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting of the Company or Directors or
committee, as the case may be, shall he sufficient evidence without
any further proof of the facts therein stated.

DIVIDENDS AND RESERVE FUND.

118. Bubject to any rights or privileges for the time being
attached to any shaves in the capital of the Company having
preferential, deferved or other special rights in regaxd to dividends,
the profits of the Company which it shall from time to time be
determined to distribute by way of dividend shall be applied in
payment of dividends upon the shares of the Company in
proportion to the amounts paid up thereon respectively otherwise
than in advance of calls.

119, The Dircetors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall (except as by the Statutes expressly authorised) be payable
otherwise thaun out of the profits of the Gompany.. No higher
dividend shall be paid than is recommended by the Directors, and
2 declaration by the Directors as to the amount of the profits
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at any time available for dividends shail be conelusive. The
Directors may, if they think fit, azid if . their opinion the posﬁ‘f?on
of the Company justifies such payment, without any such sanction
as aforesaid, from time to time pay an I berim dividend, or pay
any preferential dividends on shiares issued upon the Jserms thab
the preferential dividends thercon shall be payable on fixed dates.

120. With the sanction of a General Meecting, di_videnc:ls
may be paid wholly or in part in specie, and may be satisfied in
wholo or in part by the distribution amongst the menybers
in accordance with their rights of fully paid shares, stock or
debentures of any other company, O of any other property
suitable for distribution /as aforesaid. The Directors ghall have
full liberty to make-all such valuations, adjustments and
arrangements, and fo issue all such certificates or documents of
title as may in their opinion be necessary Or expedient with a
view to facilitating the equitable distribution amongst the
members of any dividends or portions of dividends to he satisfied
as aforesaid or to giving them the beneflt of their proper shares
and jnterests in the property, and no valuation, adjustmert or
arrangement so made shall be questioned by any member.

191. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper to a reserve fund or reserve account, which shall at the
diseretion of the Directors be applicable for meeting contingenecies,
or for repairing or maintaining any works connected with the
business of the Company, or for any other purposes for which the
profits of the Company may lawfully be applied, or shall, with the
sanction of the Company in General Meeting, be us to the whole
or in part applieable for equalising dividends, or for distribution
by way of special dividend or bonus, and the Directors may
divide the reserve fund into separate funds for special purposes,
and may ecither employ the sums from time to time carried to
the credit of such fund or funds in the business of the Compauny
or invest the same in such investments (other than the shaves of
the Company) as they may select. The Directors may also from
time to time carry forward such sums as they may deem expedient
in the interests of the Company.

122, The Directors may deduct from any dividend or other
moneys payable in respect of any shares held by a member, cither
alone or jointly with any other member, all such sums of money
(if any) a8 may be due and payable by him either alone or jointly
w;ltl-h any other person to the Company on account of zalls or
otherwise.

123. Any dividend, instalment of dividend or interest in
respect of any share may be paid by cheque or warrant payable
to the order of the member entitled thereto, or (in the case of
jomnt holders) of that member whose name stands first on the
register in vespect of the joint holding. Every such cheque or
warrant shall (unless otherwise directed) be sent by post to the
last registered address of the member entitled thereto, and tho
receipt of the person whose name appears on the rvegister of
members as the owner of any share, or, in the case of joint holders
of any one of such holders, or of his or their agent duly a,ppointe(i
in writing, shall be a good discharge to the Company for all
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%ivic}ends or other payments made in \i‘espect of such share.
Svery such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

124. No unpaid dividend or interest shall hear intorest as
against. the Company,

CAPITALISATION OI' RESERVES, ETC,

125. Subject to any necessary sanction or authority being
obta-m(_ad the Company in Goneral Meeting may at any time and
from time to time pass a resolution that any swm not required
for the payment or provision of any fixed preferential dividend,
and (A) for the time being standing to the credit of any reserve
fund or reserve account of the Company, including premiums
received on the issue of any shares, debentures or debenfure stock
of tho Comjpany, or () being undivided net profits in the hands of
the Company, be capitalised, and that such sum be appropriated
as capital to and amongst the ordinary shareholders in the shaves
and proportions in which they would have been entfifled thereto
if the same had been distributed by way of dividend on the
ordinary shares, and in such manner as the resolution may direct,
and such resolution shall be effective; and the Directors shall
in accordance with such resolution apply such sum in paying
up in full any unissued shares in the capital of the Company, or
(save as regards any sum standing to the credit of & share premium
account or capital redemption reserve fund) amy debhentures or
debenture stock of the Company, on behalf of the ordinary share-
holders aforesaid, and appropriate such shares, debentures or
debenture stock to, and distribube the same credited as fully
paid up amongst, such shareholders in the proportions aforesaid,
in satisfaction of their shares and intierests in the said capitalised
sum, or (save as vregards any such sum as aforesaid)
shall apply such sum or any part thereof on behalf of the
shareholders aforesaid in paying up the whole or part of any
uncalled balance which shall for the time being be unpaid in
respect of any issued ordinary shares hold by such shareholders.
Where any difficulty arises in respeet of any such dighribution the
Dircetors may sottle the same as they think expedient, and in
particular they may issue fractional cortificutes, fix the value for
distribution of any fully paid-up shares, debentures or debenture
stock, make cash payments to any shareholders on the footing of
the value so fixed in order to adjust rights, and vest any such
shares, debentures or debenture stock in trustees upon such
trusts for or for the benefit of the persons entitled to share in the
appropriation and distribution as may seem just and expedient
to theé Directors. When deemed requisite & proper contract for
the allotment and acceptance of any shares to be distributed as
aforesaid shall be delivered to the Registray of Companies for
registration in accordance with section 52 of the Act, and the
Directors may appoint any person to sign such contract on behalf
of the persons entitled to share in the wppropriation and
distribution and such appointment shall be effective.

ACCOUNTS.

196. The Directors shall cause proper books of account

to he kept— '
(o) of the assets and liabilities of the Company,

»
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Whoro books may
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“may be inspected
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Yearly statement
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Accounts to be
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(. of the sums of money received and expended by the
" Company, and the mabters in respect of which such
receipts and expenditure take place, and

() of all sales and purchases of goods by the Company,.

and such books shall be so kept as to give a true gmd fair view of
the state of the Company’s affairs and to explain its trangactions.
The books of account shall be kept at the office, or, subject to
section 147 of the Act, at such other place or places as the Directors
shall think fit, and ghall always be open to the inspection of the
Directors. ;

127. The Directors shall from fime to time determine
whether and to what extent and at what times and places and’
under what conditions or regulations the accounts and boolks of =
the Company, or any of them, shall be open to the inspection of
members, and no member (not being a Diroctor) shall have any
right of inspecting any account or book or document of the
Company except as conferred by the Statutes or authorised by
the Diroctors or by a resolution of the Company in Geperal
Meeting.

128. Once ab least in every year the Directors shall lay
before the Company in General Mecting o profit and logs account
for the period since the preceding a2ccount made up to a date not
more than six months before such meeting and in conformity
with the requirements of the Statutes.

129. A balance sheet shall be made out in every year and
laid before the Company in General Meeting. Such balance sheeb
shall contain all such particulars as are requived by the Statutes,
and shall be made up as at the date to which the profit and loss
account is made up, and shall be aceompanied by or have annexed
or attached thereto a report of the Directors as to the state of the
Company’s aftairs (which shall duly comply with the requirements
of the Statutes), a report of the Auditors, such group accounts
(if any), and such other documents as are required by the Statutes
to accompany the same or to be snnexed or attached thereto.
Printed copies of all such documents as aforesaid shall, twenty-one
clear days at least before each meeting, be delivered or sent by post
to the registered address of every member, to the Auditors and
to every holder of debentures of the Company who is entitled
to receive the same, as required by and subject to the provisions
of section 158 of the Act, and two copies of each of the said
documents shall at the same time be forwarded to the Secretary of
the Birmingham Stock Exchange. The Auditors’ report shall be
read before the Company in General Meeting and shall- be open
to inspection by any member as required by seetion 162 of the Aet.

AUDIT.

180. Once at least in overy year the accounts of the Company
Shalué)(ﬁ OX&mllillei and the correotness of tho profit and loss account
and balance sheet ascertained by onoe or more properly qualified
Auditor or Auditors. properly qualifie
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131. The appointment, pow!brs, rights, remuneration and

duties of the Auditors shall bo reirula, . 159 to 162
of the Act. r/g ated by sections 159 to

NOTICTS,

132. A notice or other document may be served by the
Company upon any member ecither personally or by sending it
through the post in a prepaid letter addressed o such member
at his registored address,

... 133.  All notices directed o be given to the members shall
with respect o any share to which horsons are jointly entitled be
given to whichever of such persons is named first in the registor

of members, and notice so given shall bo sufficient notice to all
the holders of such share.

134, Any member described in the register of members by
an address not within the United Xingdom who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to
have notices served wpon him at such address, but, save as
aforesaid and as provided by the Act, only those members who
are described in the register of members by an address within
the United Kingdom shall be entitled to receive any notice from
the Company.

135. Any summons, notice, order or other documont ro quired
o be sent to or served upon the Company, or upon any officer
of the Company, may be sent or served by leaving the samo or
sending it through the post in a prepaid registered letter addressed
to the Company, or to such officer, at the office.

136. Any notice or other document if served by post shall
be deemed to have been served on the day following that on which
the letter containing the same is put into tho post, and in proving
such. service it shall be sufficient to prove that the lotter containing
the notice or dogument was properly addressed and put into the
post office as & prepaid lefter or prepaid registered letter as the
case may be.

137. Any notice or other document sorved upon or sent
to any member in aceordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whethor
the Company have notice of his death or bankruptey or not, be
deemed to be duly served or sent in respect of any shares held
by him (either alone or jointly with others) until gome other
person is registered in his stead as the holder or joint holdor.oi"
such shares, and such serviee or sending shali he a sufficient service
or sending on or to his executors, administrators or assigns and
all other persons (if any) interested in such shares.

WINDING TP.

138. If the Company shail be wound up the Liquidators
(whether voluntary or official) may, with the sanction of an
JBxtraordinary Resolution, divide among the members in specie

Provisions as o
audit .

‘Servico of noticos
by Corapany

How joint holdors
of slires may bo
sorvod

Mombers abrond
not ontitled to
notices unless thoy
givo address

Servico of notiéos
on Company

When zcrvice
offected

Servico on
deceancd or
bankrupt
members

Distribution of
assets in specio

e r.—-g—;-:WxW,-,v_fn(w—m‘.wﬂmmo;-zfz—fﬂxewg—.ur;—~:>;;~vf- - mre——



N PN

26

s ma;ny part of the assets of the Company and may, with the “111;;3,’1
~shnction, vest any part of the assefs of the Company in trusteéesy .~
' upon such trusts for or for the benefit of the members or any of; ..
them as the Tiguidators with the like sanction shall think fit. Any .
such resolution may provide for and sanction a distribubion of
any speeiric assets amongst different classes of members ofherwise
7 than in accordance with their existing rights, but each member -
shall in that event have-a right of dissent and other ancillary rights =
in the same manner as if such resolution were a Special Resolution |
passed pursuant to section 287 of the Act. '

g

INDEMNITY.

Indemnity 139. Every Director or other officer of the Company shall . "¢ -
be entitled to be indemnified out of the assets of the Company -
against all losses or liabilities (including any such liability 2s is "
mentioned in paragreaph (b) of the proviso to section 206 of the
Act), which he may sustain or incur in ov about the execution of
his office or otherwise in relation thereto, and no Director or other
officer shall be liable for any loss, damage or misfortune which
may happen to or be incwrred by the Company in the execution
of the duties of his office or in relation thereto. But this Axrticle
shall only have effect in so far as its provisions are not avoided
by the said section. .

o

This is the print of the New Articles of Association.
of BAGGERIDGE BRICK CoMPANY LIMITED, referred to in
the Special Resolution of the QOjnpauy passed on the

1st day of February 1934.

Chairman.
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THE COMPANIES ACT 1948
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Companies
Registration
Fee Stamp

must be
impressed
here

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

e i

SRR

e STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

"'7.ded, or Converted into Stock, or of the Re-Conversion into Shaves of Stock,

~j ¢ ifying the Stock so re-converted, or of the Redemption of Redeemable Preference

<. ves or of the Cansellation of Shares (otherwise than in conncction with n reducticn

- hare capital under Section 66 of the Companies Act, 1948).

Pursuant lo Scelion 62.

sorb the
}9 of B ke L mameser s 6 s momroieene mamae . mes.as  f2msmumsems. 6 e a
e e i
- pany | 7 | BA(_;GE:.R@GE mICK GOMPM«'X
LIMITED
¥ .$
\ o 5%
. ented by

TAYLOR & HUNESRE,

2, Raymond Bulldings, o Li‘@.\\
v s 2 i s
& EB e,
_Gray's Inn, London, W.Cel. Wy k

- A,

The Selicitors’ Law Statfonery Soclety, I .ited
Chancery Lane, W.CG.2; 3 Buclicishury, E.C4; 49 Bedford Row, 'W.C.1; 6 Victoris Street, 83V, %\
15 Hanover Street, W.l; 55-59 Newhali treef, Birningham, 37 tv & 21 North Jean So vety Liverpool, 25 '«\ \
23-30 John Dalton Street, Manchester, 2; 75 St. Maey Street, Carduiy and 157 Hop.. otreet, Glasgow, G.;.“ &




TG THE REGISTRAR OF COMPANIES.

__ BAGGERIDGE BRICK COMPANY . LIMITED

hereby gives you notice in accordance with Section 62 of ihe Oompaniés Act, 1948,

that by Speclal Re golution duly pagsed on the lst February 1954
each of the shares of £1 each in the capital of the Company was

qub-divided into four shaves of 5/~ each.

.« wme o ow ko h Tem wrrarddaty 0 AT T

-

—

(Signature)..... ~TwA\|L .

‘\
n -
(State whetlicr Dizcetor or SeCretary) . ... 2o =Heretry —— e
{1 r F A
I ar af e bruary 1.0
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Potice of Fucvease in Nowinal Capitgieil

Pursuant to secction

| REGICTERED
O ~FEL 1954

o the

R 1
t38 '
e BAGGERICGE BRICK COMPANY
£ v poany IR o - -
LIMITED
Note.—This notice and & printed copy of the Tecolution autborising the increase must be
filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in defanlt is lable to & default fine (oce. 63 (3} of the Act).
po nted by
TAYLOR & HUNHEZRT,
S A\
2, Raymond Buildings, TR
VU wE wERs_um iceme- = =ss . MEoo - Ty Y . s
Gray's Imn, WeC.la I B,
The Sollcitors' Law Stationery Soclety, Limited,
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Raw, W.C.1; 6 Victorla Street, S.W.1
15 Hanover Street, W.1; 55-59 Newhall Stree, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2
5 St. James’s Square, Manchester, 2§ 75 8t, Mary Strect, Cardifty and 157 Hope Street, Gluagow, G2, ¢
i
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To THE REGISTRAR OF COMPANIES.

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

..... Baggeridge . Brick Gompany.....Limited, hereby gives you notice, prrsuant to

? :‘Lo;d?nry » Section 63 of the Companies Ach, 1948, that by a *3peclal Regolution
i ordinnrg,

Llst ¢, Fabruary 1954

“Spwml" Resolutnon of the Company dated the... ...day o

- ' t.he Nomnml Capital of the Company has been incréased by the addition bhereto of

o . the sum 0{£ 100,000 . o s
; E":‘beynnd thc Reglstered Capital of £ 150.&009

1

. ihe additional Capital is divided as follows :—

e

Nominal amount
of ench Share

s Numbar of Sharves Class of Share

100, 000 . Ordinary - £1

The Conditions (¢.g., voling rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have been, or ure Lo be, issued aro as follows :—

The new shares will rank pari passu with the e xlsting
ordinary shares of the Company.

*.* LE any of the new shures are Preferengt S

I?y7 state whether they are redeemable or not.

Signuture " F
. : e
State whether Direclor /é,’?,m gl .
or Secretary 7
- " A e February 1asd

Arren  Thic mardin ic reserved for binding and must not be written acrogs
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Form No. 26a
Company ‘

f

THE STAMP ACT 1891 ¢} '

“m (54 & 5B ViCL., Or. 39) gﬂ; |
s (e
GCOMPANY LIMITED BY K\‘
Beatement of Incvease of the Doural Capitel
& o 8 - c-FEC 1954

BAGGERIDGE BRICK COMEARY

LIMITED

Pursuam‘“:eg Section 112 ¢ the Stamp Act 1891 as amended by Section 7 of
the Iinance Act 1399, by Section 39 of the Finance Act 1920, and
Sectiun 41 of the Finance Act 1933.

NOTIE.—The Stamp duly oh an inerease of Nominal Capital is Ten Shillings for
coery £100 or fraction of £100.

¥ Is Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within

& i5 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

T — =~

" “resented by

TAYLOR & HUMBERT,

9 Raymond Buildings,

Gray's Tnn, W.Cels -

The Solicltors’ Law Statinnery Soclety, Limited.
22 Chancety Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.13 6 Victorla Street, S.W.11¢
15 Hanover Street, W 13 55.59 Newhall Street, Birmingham, 33 19 & 21 Nortli John Street, Liverpool, 2}
5 St. James’s Square, Munchester, 2 3 75 St. Mary Street, Cordiff; 157 Hope Street Glasgow, 3.2,

PRINTERS AND PUBLISHERE OF COMPANIES® BOOKG AND FURMS



THE NOMINAL CAPITAL

oF

 BAGGERTDGE BRICK GOMPANY . Limited

2 T

has by a Resolution of the Company dated

st February 1954 been increased by

. » the addition thereto of the sum of £/09900 ...,

divided into :—
100,000 Oxdinary Shares of.. &L ... each

- s cc umsacsTmmegs Spn— e

.. Shares-of .. ... eacl

beyond the registered Capital of £150,000 . ...

hm D34 yCEE R E AN 3L SRR ET - SSIRDE A BAEE S

V\w@.

Signature.

(State whether Direclor or Sceretary) . Fft’.’”—’cﬁ L -

’ )
Dated the / day of February

o

‘Note.—This margln is reserved for binding and must not he written across

W
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The Companies Act 1948

COMPANY LIMITED BY SHARES

Py
f‘} . .‘5‘";._1& , ,
. N‘j Sypecial Wegolution

B Y

(Pursuant to s. 141 (2))

BAGGERIDSE BRICK COMPANY LIMITED

Passed 6th December 196

AT an EXTRAORDINARY GENERAL MEETING of the Company, duly convened,
and held at the Queen’s Hotel, Birmingham, on the 6th day of December
1960, the following Resolution was duly passed as a Special Resolution:

THAT the Company’s Articles of Association shail be amended as follows:—

(a) By adding the following words at the end of Article 11:—
«“Where u member has sold part of the shares comprised in his holding he shall be entitled to
a certificate for the balance without charge”.

(b) By substituting in the 12th line of Article 56 Ihie words *‘one-third” for “one-fifth”.

(c) By deleting Article 100 and substituting the following:—

«100. The Dircctors may exercise all powers of the Company to borrow money and to
mortgage or charge its undertaking, propsrty and uncalled capital or any part thereof and
to issue debentures and other sccurities whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third party. The ageregate amount
for the time being remaining outstanding of moncys 50 borrowed or secured and of imoneys
borrowed or secured by any subsidiary of the Company {exclusive of moneys oulstanding in
respact of borrowings by the Company from any such subsidiary or of any such subsidiag
from any other such subsidiary or from the Company) shail not at any timz with
previous sarction of an erdinary resolution of the Company exceed the ag <
nominal amount of izoued and paid up share capital and the amount of qh@% jum
account for tie time being of the Company and that the Dir@c!or% Eom all vo@
and other rights or powers of contiol exerciseable by the Company iy reXition to ilﬁs’l&s -
ary companies (if any) so as to secure (as regards subsidiary compagies so farDs*by such.
exercisc they can securc) such agaregate is not exceeded but neverthel?ys no lender or other
person dealing with the Company shall be concerned to see or enquire *hether this limd
observed, No debt incurred or security given in excess of such Timit \hail bo
ineffectual except in the case of express notice to the lender or the secipient
the time when the debt was incurred or security given that the limit hereby imposed has been
or was thereby exceeded,”

(d) By substituting in the 16th linc of Article 129 the word “four” for the word *two™ and in
the 18th linc of the same Atticle inserting the words “Share and Loan Department, The
Stock Exchange, London and two copies to the Seeretary of the™ after the word “the” and

before the word “Birmingham®.
- ) %) b‘,
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—— LReTTEREAN Tu
COMPANY LIMITED BY SHARES

—— SV,

Resointions

—F-—

BAGGEI&BGE BRICK COMPANY LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly

convencd and held at the Queen’s Hotel, Birmingham, on Tucsday, 24l mber I A,
1245 p.m., the {oliowing Resolutions were duly passed, Resolutions Nos. I an%ﬁgﬁﬁﬂiﬂﬁlﬁ%w
' RESOLUTIONS and Resclution No. 3 as a SPECIAL. RESOLUTION.

) gDECIHG
ORDINARY RESOLUTIONS
1. ‘That the capital of the Crmpany be increased to £500,000 by l%c creation of 1,000,000

additional Shares of 5s. cach. L i

2. That the sum of £125,000, being part of the amount outstanding to the credit of the
Prefit and Loss Account of the Company, be capitalised and that such sum be appropriated as
capital to and amongst the Sharcholders in proportion to their respective holdings of Shares
at the close of business on the 9th November, 1964, and the Directozs be and they are hereby
authorised and directed to apply such sumt in paying up in full 500,000 new Shares of 55, cach
in the capitzl of the Company on behalf of the Sharcholders and appropriate and disiribute
such Shares credited as fully paid up amongst such Sharcholders in the proportion of one new
Shate for every two Shares then held and to rank for any dividend declared hereafter in respest
of any period after the 30th June, 1964 and in 211 other respetis pari passie with the existing
issued Shares of the Company provided that no person shall be entitled to be allotted any
fraction of 2 new Share.

SPECIAL RESOLUTION
3, That the Articles of Associalion of the Company be amended by
(i) deleting Asticle 85 and substituting the following new Article thercfor:

“ 85, Each of the Dircclors, other than the Chairman of the Board, shall be entiticd
to remuneration at the rate of £500 per annum, and the Chairman shall be calitled to
remuneration at the rate of £750 per annum. The Directors shall aiso be entitled to
such pdditional remuncration (if any) as shall from time to time be determinzd by the
Company in General Meeting, and such additional remuneration shall be divided among
the Directors as the Board may by resolution determine or, failing such determination,
equafly, excent that in such event any Director helding cffice for less than a yeas shall
only renk in sush division in proportion to the period during which he has held office
during such year, The Directors (including alternate Directors) shall also be entitled 1o
be poid their reasonable travelling, hotel and incidental expenscs of attending and
returning from mectings of the Board or commitiess of the Board or General Meetings
or otherwise incurred while engaged on the businzss of the Company.”

(i) uecloting Asticle 100 and snbetituting the following new Article therefor;

100, (a) Subjcct as hereinafier provided the Ditectors may excrcise all the powers
of the Company to borrow money, and to mortgage or charge its underiaking, property
and uncalled capital, and {o issuc debentures and other sceuritiss, whether onfright or as
collateral security for any debt, liability or obligation of the Company or of any third

party. =i RATY 0/:;
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(p) The Dircctors shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control cxercisable by the Company in relation {0
its subsidiary companics (if any) so as to seeure that the aggregate amount for the time
being remaining undischarged of all moneys borrowed by the Company and/or any of
its subsidiary Companics (exclusive of moneys borrowed by the Company from and for
the time being owing to any such subsidiaty or by any such subsidiary from and for the
{ime being owing to the Company or another such subsidiary) ghall not at any time with-
out the previous sanction of an Ordinary Resolution of the Company exceed the amount
paid up on the share capital of the Company for the time being issued. For the purposes
of the seid limit the issue of debentures shall be deemed to constitute 3bo‘rrowing notwith-

standing that the same may be jssucd in whole or in part of a consideration other than
cash. »

(©) No person dealing with the Company Ot any of its substdiaries shall by reason
of the foregoing provision be concerned to see OF inquirc whether this, limit is observed,
_and no debt tncurred or security given in eXccss of such limit shall be jrivalid or ineffectual

unless the lender or the recipient of the security had at the time when the debt was -

incurred or security Given express notice that the limit hereby imposed had been ‘or

would thereby be exceeded.”

Chairinan.
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; £ Nore.—This Notice snd a printed copy of the Resolution suthorising the increass must be
) fled within 15 days ofter the passing of the Resolution. If defeult is made the
Company and every officer in default js liabl to a default fine (sec, 63 (3) of the Act).
A filing fee of Ba. i3 payable on this Netice in addition to the Board of Trade
Regiatration ¥ees (if any) and the Capital Duty payable on the increase of Capitu;]n&
(Sce Twelfth Schedule to the Act). ‘ b
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To THE REGISTRAR OF GOMPANIES.

BAGCERIDGE. BRICK-CGOMPANY

am

Limited, hereby gives you notice, pursuant to

swordinary™, Seotion 63 of the Companies Act, 1048, that by an *.. ORDINAKY

ordinary’, or

NSposal”. | Resolution of the Company dated the...24%h duy of. Novembe¥ 1964...

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

the sum of £....252,000 i pimnpEFODG EHO Registered Capital
of £ 250 ) 000 :

The additiona! Capital is divided as follows :—

Mominal amount

Number of Shares Class of Share of each Share

1,000,000 f Ordinary | 5s.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have been, or are to be, jssued are as follows:—

the new shares will rank pari passu with the existing |
Ordinary Shares of the Company, except that they will rank
only for any dividend declared affer the 9th November 1964

in respect of any period after the 50th June 1964.

+,* If any of the new sharcs are Yreference Bhares state whether they nre redeemable or nob.
Signature.._.. J -

State whether Director} DIRECTOR
or Seerctary]™ Loy B Xl

Dated the twenty -geventh day of November 1984 .
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THE 'STAMP ACT, 1891{}&&, |-

Form No. 26a

eotutement of Increase of the Pominal Capital

- o OF

BAGGERIDGE EBRICK

o Bl

LES ru e A R AT
- s kel W
y g

\ (G

AT
a9 sl

COMPANY.

SLECHo8

LIMITED :

1

- demer il

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of

the Finance Act, 1899, by Section 39 of the Finance Act, 1922, and
Sectlon 41 of the Finauce Act, 1933.

NOTE.~—The Stamp duty on an increase of Neminal Capilal is Ten Shillings for

every £100 or fraction of £100.

This Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companles Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
v passing of the Resolution is also payable, (Section 5 of the Revenue Act, 1903))

- resented by

Taylor &. Humbert (ATG/NIWY

2, Raymond Buildings,

The Soleltors' Law Statlonery Soclety, Limited,

191-192 Flcet Street, E.Cd; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.W.13;
15 Hanover Street, W.1; 55.59 Newhali Street, Birmingham, 3 ; 31 Charles Street, Cardift; 19
John Street, Liverpool,2; 28-30 John Dalton Street, Maunchester, 2; 157 Hope Street, Glasgow, (1.2,

F'102564.14-12-62

FRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

Companies 6p

& 21 North
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THE NCMINAYL CAPITAL

o¥

_BAGGERIDGR BRICK
by . RE i . A

“oompaNy | Timited

has by a Resolution of the Company dated

24th November

1964__ been increased by

the addition thereto of the sum of £.250,000 | ,

divided into :—

1,000,000 Ordinary

Shares 0f —5s. each

,. Shares of- eqach

beyond the registered Capital of-£.250,000

S TY; (XY

(State whether Dircctor or Secrelary)_ 2IRECTOR

Dated the twenty-seventh day of November 1964
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> 7/ THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

Ordinary Resolution

OF

Baggeridge Brick (ompany Limited

Passed 21st November, 1967.

At an EXTRAORDINARY GENERAL MEETING of the Company duly

convened and held at the Grand Hotel, Birmingham, on Tuesday,

21st November, 1967, the following Resolution was duiy passed as an
ORDINARY RESOLUTION :~—

! 7 By M, & Co, LD, S27414L.

RESOLUTION

THaT the sum of £125,000, being part of the amount out-
standing to the credit of the Profit and Loss Accouint of the
Company, be capitalised and that such sum be appiopriated as
capital to and amongst the Shareholders in proportion to their
respective holdings of Shares at the close of business on the
6th November, 1967, and the Directors be and they are hereby
authorised and directed to apply such sum in paying up in full
500,000 new Shares of 5s. each i the capital of the Company on
behalf of the Shareholders and appropriate and distribute such
Shares credited as fully paid up amongst such Shareholders in the
proportion of one new Share for every three Shares then held
and to rank for any dividend declared hereafter in respect of
any period after the 30th June, 1967 and in all other respects
pari passu with the existing issued Shares of the Company pro-
vided that no person shall be entitied to be allotted any fraejion

v /«ﬂf

of a new Share. / ‘
Kol
3 L,
' 1.,4(60"; ff,’(-}, .
L,

ecretary,
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No. 386775 / |
M (T-H'E"/OMPANIES ACTS 1948 To 1967 S

~

e
/ COMPANY LIMITED BY SHARES

Syerial Resolwiion -

or

#  BAGGERIDGE BRICK COMPANY
LIMITED

(Passed 1st February, 1972)

At the ANNUAL GENERAL MEETING of the Company held at the
“Midland Hotel, Birmingham, on Tuesday Ist February, 1972, the

following Resolution was duly passed as a SPECIAL RESOLUTION :—

SPECIAL RESOLUTION

“Tuar the Articles of Association of the Company be
33 amended by deleting the first sentence of Article 85 and sub-
stituting the following therefoi : —

Each of the Directors, other than the Chairman of the
Board, shall be entitled to remuneration at the rate of
£1,000 per annum and the Chairman shall be entitled to
remunerntion at ti.e ra*> of £1,500 per annum.”

Chairman.

Aroidamas
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The Companies Act 1929
AND
The Oompanies Aot 1948,

COMPANY LIMITED BY SHARES.

Memorantum

AND

Articles of Aggociation

(.Adopted by Special Resoluﬁongc:)mimu&ﬁ:&ﬁ!agﬁ
of-Febrrary=to5

/BAGGERIDGE  BRICK _COMPANY  LIMITED |
& ,J -

Incorporated the 7th day of April 1944,
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5
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The Resolution given below is now incorporated
in the Memorandum and Articles of Association.

No. 386775

THE COMPANIES ACTS 1948 1o 1967

COMPANY LIMITED BY SHARES

——

Sperial Resolufion

OF

BAGGERIDGE BRICK COMPANY
LIMITED

(Passzd st February, 1972)

P e

At the ANNUAL GENERAL MEETING of the Company held at the
Midland Hotel, Birmingham, on Tuesday Ist February, 1972, the

following Resolution was duly passed as a SPECIAL RESOLUTION :—

/ SPECIAL RESOLUTION

“THAT the Articles of Association of the Company be

amended by deleting the first sentence of Article 85 and sub-
stituting the following therefor :—

#£5, PBach of the Direciors, other than the Chairman of the
Board, shall be entitled to remuneration at the rate of
£1,000 per annum and the Chaitman shall be entitled to
remuneration at the rate of £1,500 per anhum.”

P. A. WARD,

Chairman.
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No. 386995

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

—

Ordinary Resolution

or

Baggeridge Brick Company Limited

Passed 21st November, 1967.

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at -,»\the Grand Hotel, Birmingham, on T}'Jfésday,
21st November, 1967,;.33 following Resolution was duly passe'i": as an
ORDINARY RESOLUTION :— -

RESOLUTION

THAT the sum of £125,000, being part of the amount out-
standing to the credit of the Profit and Loss Account of the
~Company, be capitalised and that such sum be appropriated as
capital to and amongst the Shareholders in proportion to their
respective heldings of Shares at the close of business on the
6th November, 1967, and the Directors be and they are hereby
authorised and directed to apply such sum in paying up in full
500,000 new Shares of 3s. each in the capital of the Company on
behalf of the Shareholders and appropriate and distribute such
Shares credited as fully paid up amongst such Shareholders in the
proportion of one new Share for every three Shares then leld
and to rank for any dividend declared hereafter in respect of
any period after the 30th June, 1967 and in all other respects
pari passu with the existing issued Shares of the Company pro-
vided that no person shall be entitled fo be allotted any fraction
of arew Share,

J. G. TORIEY,
Secretery.

IR AN CA .
Ba M, & Co, Lto. S274ML. AT ok ‘ Lk
3

For BAGGE i GE Bitavd, COMBANY LTD,
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“ha NHesolution givem helow io sotr invorporeted
in the Hasoverdus apd Axrticles of sssdcistion.

v - THE COMPANIES ACT, 1929

'COMPANY LIMITED BY SHARES

‘iﬁwnluﬁnnﬁ |

—OP—

BAGGERIDG E BRICK COMPANY LINHTED

At an EXTRAORDINARY GENERAL MEETING of the above-named Comgany, duly
convened and held at the Queen’s Hotel, Birmingham, on ‘Tuesday, 24th November, 1964, at
1245 p., the following Resolutions were duly passed, Resolutions Nos. 1 and 2 as ORDINARY
RESOLUTIONS and Resolution No. 3 as a SPECIAL RESOLUTION.

ORDINARY RESOLUTIONS

1. That the capital of the Company be increased to £500,000 by the creation of 1,000,000
additional Shares of 5s, each.

2. That the sum of £125,000, being part of the amoun* outstanding to the credit of the
Profit and Loss Account of the Company, be capitalised and ti.at such sum be appropriated as
capital to and amongst the Sharcholders in proportion to their respective holdings of Shares
at the cle<e of busiress on the 9th November, 1964, and the Directors be and they are hercby
authorised and directed to apply such sum in paying up 1 full 560,000 new Shares of 5s. cach
in the capital of the Company on behalf of the Shareholders and appropriate and distribute
sucy Shares credited as fully paid up amongst such Sharcholders in the proportion of cne new
Shara for every two Shares then held and to rank for any divideud declared hereafter in respect
of any period after the 30th June, 1964 and in all other vespects pari passu with the existing

issucd Shares of the Company provided that no person shall be entitled to be allotted any
fraction of a new Share.

SPECIAL RESOLUTION
3. That the Articles of Association of the Company be amended by
(i) defeting-Article-85-and-substituting-the-following-new-Articlthercfor:
* 85—Each-of-the-Dircctors;-othertham-the-Chai
‘to-remuneration-at-the-rate—of—£500-per-annum; the-Chairman-shall-be-entitled -to
remuncration-at-the -rate-of-£750.per-ansum. ' The Directors shall alzo be entitled to
such additional remuneration (if any) as shall from time to time be determined by the
Company in General Meeting, aad such additional remuneration shall be divided among
the Directors as the Board miay by resolution determine or, failing cuch determination,
equally, except that in such event any Director holding office for fess than a year shall
only rank in such division in propcition to the period during which he has held office
during such year. The Directors (ircluding alternate D'imctors_} shall also be entitled to
be paid their reasonable travelling, hotel and incidental expenses of attending and
v returaring from meetings of the Board or committees of the Board or General Mectings
or otherwise !ncurred while engaged on the business of the Company?

an of the-Board,; shall be entitled

(ideowmubsﬁtuting«the—followingmew Arﬁele therefor:

*100. (A) —Subject.as, heremafter provided the Dircetors may exercise all the powers
of the Company to borrow & money, ﬁrrd-te-mnngggc or charge its undertaking, propecty
and ‘incalled capital, and to issue debentures and other Seeurities,-whether « utright or as

callateral security. for.any .deht, Jiability or ohligation of the. Company. or_of-any-third
party.

oA
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{Q‘—'f-h--&) ‘reetors—shell-restriet-tho-berrevings—ofthe~Company -aRd-exereise~pll
v Ling and.oilter rights or powars of control exercisable by the Company in relation to *
-3 subsidiary tompanies (if any) so a3 to secure that the aggregate amount for the time
neing remaiving uidischarged of all moneys borrowed by the Company and/or any of
its subsiciar, Jompaniéi{gxclusive of moneyr borrowed by the Company frem. and fdr“
the time Leing owing to any duch subsidiary or by any such subsidiary from 2zd fur 'the
timte being owing to the Company anothcr such subs:dzary) shall not at any time w:th

of the said limit the issue of debentures shall be ed to constitute borrowing notwj:h.f .
it of a copsideration other than,

unless the lender or the recipient of the secutity had at the time when the
incumred-or.security-given-express. nolicethat the limit hereby impossd-h
would thereby be exceeded.”

T

Lﬁ' 3*»‘}4&;"«/&4 b}a‘z, l:@l_’qf ¥ '
tor 5AGGERJDGE§-R1( CR COMi’ANY LTD,

Kpcerstary
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No. 386775.
The Companies Act 1948

COMPANY LIMITED BY SHARES

Special Regolution

{Pursuant to 5. 141 (2))
F

BAGGERIDGE BRICK COMPANY LIMITED

FPassed 6th December 1960

AT an EXTRAORDINARY GENERAL MEETING of the Company, duly convened,
and held at the Queen’s Hotel, Birmingham, on the 6th day of December
1960, the following Resolution was duly passed as a Special Resolution:

THAT the Company's Articles of Association shall be amended as follows

(a) By adding the following words at the end of Article 11:—
#Where a member has sold part of the shares comprised in his holding he shall be entitled to

l/a certificate for the balance without charge”.
) JBy substituting in the 12th line of Article 56 the words "“one-third" for “one-ffth™.
\¢) By deleting Article 100 and substituting the following:—-

10— The—DBireetorsmay-exereiseal-powers-of-the-Campany—to.borrow money apd
mortgage or charge its undertaking, property and uncalled capital or any part therco
to issue debentures and other securities whethar outright or as collateral secu
debt, liability or obligation of the Company or of any third party. The a
for the time being remaining outstanding of moneys so borrowed or scpufed and of moneys
borrowed or secured by any subsidiary of the Company (exelusive.ef moneys outstanding in
respect of borrowings by the Company from any such subsigdiafy or of any such subsidiary
from any other such subsidiary or from th Compznvd.~Jall not at any time without the
previous sanction of an ordivary wsomti-, of ot .- 4y ~ueed the aggregate of the
nominal amount of jssued @a ¢ 7 Uy shat- -~ aviital 92 0 chie atmodat of any share premiut
account for the time being of the Compun§ and thut the Directors shall exercise all voting
and other rights or powers of contrpExerciseable by the Company in relation to its subsicdi-
ary companies (i any) so as to-Secure {as regards subsidiary companies so far as by such
exercise they can secure) aggregate is not exceeded hyt nevertheless no lender or other
person dealing with the Company shall be concerned to see or enquire whether this limit is
observed. No t incurred or security given in excess of such liimit shall be invalid or

stherchyexceeded 2

{¢«ly By substituting in the 16th line of Article 129 the word “four” for the word “two™ and in
the 18th linc of the same Article inserting the words “Share and Loan Department, The
Stock Exchange, London and two copies to the Secretary of the” after the word “the™ and
before the word “Birmingham®.

J. G. TURLEY,

. iy Secretary,
!.#f S ?,-.,e_ P a.n‘-lAy -
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No. 386775,

/ Certificate of Incorporation

I HEEREBY CERTIFY that BAGGERIDGE BRICK COMPANTY
LIMITED, is this day Incorporated under the Compenies Aet

1929, and that the Company is Limited.

Given under my hand af Tlandudno, this Seventh day of

April One thousand nine hundred and forty-four.

P. MARTIN,
Rregistrar of Companies.
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No. 386775, .
The Companies Act 1929,

COMPANY LIMITED BY SHARES.

Memorandinm of Association .

! @53&‘ g
B\

AGGERIDGE BRICK COMPANY LIMITED

1,. The name of the Company iy « BAGGERIDGE Brrox

CO}I'KNY Liren. ‘
2. Tho registered office of the Company will he situate in
//ﬁngland.

3. The objects for which the Company is establishod are—

(1) To acquire and take over as a going concern the
business now earried on at Gospel End, Sedgloy,
in the County of Stafford, of Brick Manufacturjng
by The XLarl of Dudloy’s Baggeridge Colliery
Limited, and all or any of tho assets and linhilifics
of the proprietors of ‘that business in connoeetion
therewith,

(2¥"To carry on the business of manufacturers of bricks,

y tiles, pipes, pottery, carthenware, ching and teren,
cotfa and ceramic wara of alf kinds,

(3) To carry on the business of paviors and manufacturers
of and dealers in artificial stone, whother for building,
Paving or other purposos,

(4) To carry on business a8 manufactwring chomists,

(6) To earry on businesg 4s quarry masters and stone
merchants, and to buy, sell, met, work, shape, hew,
carve, polish, c¢rush and prepare for market or yeo
stone of all kinds,

(6) To carry on business ag road and pavement makers
and preparers and manufactorers of and dealers in
lime, cement, maortar, conerele and b vilding matorialy
of all kinds, and as builders and contracfors for the
ciecntion of works and buildings of all kinds in
the construetion of which stoue is requirad,

(7) To purchase, take on loage or otherwise acquire
any mines or mining rights it the Counties of
Stafford or Worcester, or elsewhers in  Great
Britain, or any interest therein, and +o explore,
work, exereise, develop and turn to account the
same,

(8) To crush, win, get, quarry, smelt, caleine, refine,
dress, amalgamate, manipulate and prepare for
market, ore, metal and mtineral substances of all
kinds, and “to carry on any other motallurgical
operations which may seem conducive fo any of
the Company’s objects.

(9) To buy, sell, manufacture, and deal in minerals,
plant, machinery, implements, conveniences, pro-
visions and things capable of heing used in connection
ith metallargical  operations or required by
workmen and others employed by the Company.,

(10) To construet, cairy out, maintain, improve, manage,
work, conirol and superintend "any roads, ways,

,

A
\
L

Objeets
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tramways, railways, bridges, TeServoirs, Watercourses,
acqueducts, wharves, farnaces, gawmills, crushing
works, hydraulic works, electrical works, factories,
warehouses, shops and other works and conveniences
which may seem directly or indirectly conducive
to any of the objects of the Company, and to
contribute to, subsidise or otherwise aid or take
part in any such operations. .
(11) To carry on business as manufacturers of chemicals
and manures, distillers, dye malkers, gas makers,
metallurgists and mechanical engineers.

(12) To search for, gef, work, raise, make merch&ntal:lé;"'

sell and deal in brick-earth, bricks and other metals,

minerals and substances, and to manufacture and

sell patent fuel.

(13) To lay out land for building purposes, and to build
on, improve or otherwise develop the same in such
manner as may seem expedient to advance the
Company’s intereats.

(14) To carry on any other trade or business whatsoever
which can, in the opinion of the Company, be
advantageously or conveniently carried on by the
Company by way of extension of or in connection
with any such business as aforesaid, or is calculated

directly or indirectly to develop any branch of the .

Company’s business or to increase the value of or
turn to account any of the Company’s assets,
property or rights.

(15) To acquire and take over the whole or any part of
the business, property and liabilities of any person
or persons, firm or corporation, camying on any
business which this Company is authorised to carry
on, or possessed of any propexty or rights suitable
for the purposes of this Company.

(16) To take or otherwise acquire and hold shares, stock,
debentures or other securities of or interests in any
other company having objects altogether or in part
similar to those of this Company or earrFing on
any business eapable of being condueted so as
direciiy or indirectly to benefit this Company.

(17) To purchase, take on lease or in exehange, hire, or
otherwise acquire, any real or personal property,
patents, licences, rights or privileges which the
Company may think necessary or convenient for the
purposes of its business, and to construet, maintain
and olter any buildings or works necessary or
convenient for the purposes of the Company.

(18} 'Fo pay for any property or rights aequired by the
Company, either in cash or fully or partly paid
shares, or by the issue of seeurities, or partly in one
mode and parily in another, and geperally oh such
terms as may be determined. ”

(19) To borrow or raise or sepure the payment of money
by mortgage, or by the issue of debentures or
debenture stock, perpetual or otherwise, or in such
other manner as the Company shall think fit, and
for the purposes aforesaid or for any other lawful
purpose to charge all or any of the Compang's
property or assets, present and future, inecluding
its unealled eapital, and eollaterally or further to
seeure any securities of the Company by o trust
deed or other assurance. i

e T
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(20) To. draw, make, accept, indorse, discount, execute
and igsue promissory notes, bills of exchange, bills of
lading, warrants, debenfures and other negotiable
or transferable instruments.

(21) To grant pensions, allowances, gratuities and bonuses
to officers or ox-officers of the Company or to
employees or ex-employees of the Company or its
predecessors in business or the dependents of any
such persons, and to support or subscribe to any
charitable or public institutions, clubs, societics or
funds.

(22) To lend money on any terms that may be thought
fit, and particularly to customers or other persons
or corporations having dealings with the Company,
and to give any guarantecs that may be deemed
axpodiont,

(23) To invest any moneys of the Company not required
for the purposes of its business in such investmonts
or securities as may be thought expedient.

(24) To entor into any partnership or arrangement in
the nature of a partnership, co-oporation or union
of interests, with any person or persecns or corpora-
tion engaged or interested or aboub to become
ongaged or interested in the carrying on or conduoct
of any business or enterprise which this Company
is authorised to caxry on or conduct or from which

this Company would or might derive any benefit,

* whether direet or indivect. :

(25) To amalgamate with any other company or
comparies.

(26) To enter into any arrangemont with any govern-
ment or aunthorifies (supreme, municipal, loeal or
otherwise), and to obtain from any such government
or authority all rights, concessions and privileges
which may scem condueive to the Company’s
objects or any of thom.

(27) To promote any company or companies for the
purpose of acquiring all or any of the property,
rights and liabilities of the Company or for any
other parposes which may seem dirpetly or indirectly
calenlated %o bencfit the Company.

(28) To obtain any provisionsl order or Act of Paxliament
engbling the Company to carry any of its objects
into effect or for effecting any modification of the
Conmpany’s constitution, and to oppose any applica-
tions or proceedings which may seem adverse fo
the Company’s interests.

(29) To remuncrate any parties for services rendored or
to be rendered in placing or assisting fo plnee any
shares in the Company’s capital or any debentures,
debenture stoek or securities of the Company or in
or about the formation of the Company or the
conduct of its business.

(30) To apply for, purchase or otherwise acquire any
patents, brevets d'invention, concessions, licences
and the like conferring an exelusive or non-exclusive
or limited right to use, or any secret or other
information as te any invention which may secem
capable of being used for any of the purposes of
the Company, or the acquisition of which may
seem caleulated, directly or indirectly, to benefit
the Company, and to use, develop, exercise, grant
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. -+ Ilicences in respect of, or otherwise turp to account

' ‘ {'llggnpcl?operty, gight’s. and information so a,eqm}'ed. .

’ “(31) Mo sell or dispose of the undertaking, property arid

agsels of the Company or dny p&l’b‘thex‘eof in such

‘ -~ manner and for such consideration as the Company

O may think ft, and in particular for shares (fully

t or partly paid up), debentures, debenture stock or

securities of any other company, whether promoted

by this Company for the purpose or not, and to

to * improve, manage, {develop, exchange, lease, dispose

of, turn to account or otherwise deal with all or any
part of the propertiy and rights of the Company.

“ (32) To distribute any of the Company’s property among

‘ the members in specie. o '
'(83) To cause the Company to be registered or recognised
in any foreign counfry or place. -

(34) To do all or any of the above things in any parf of
the world, and cither as principals, agents, frustees
or otherwise, and either alone or in conjunetion with
othors, and by or through agents, sub-contractors,
trustices or otherwise. .

(35) To do all such other things as are incidental or the
Company may think condueive to tho attainmont
-of the above ohjeets or any of them.

Liability of members 4-,4»'/" The liahility of the members is limited.

Capital of Company 5. The shave capital of the Company is £500,000 divided
he hmended into 2,000,000 shares of 2%n.eaffho shares in the original or any
iil%(:reasea capital may be divided into several classes, and thero
{/ may be attached thereto respectively any preferential, deferred
~or other speeial rights, privileges, conditions or restrictions as to

dividends, capital, voting or otherwise.

L}

WE, the several persons whose nahes and addresses are subscribed,
arg desirous of being formed into 2 Company in pursuance of
this Memorandum of Assoviation, and we respeetively agree to
take the number of shares in the capital of the Company set
opposite our respective names.

Narmber of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS ;“ taken by each
{  Subscriber
R — -
- -y H
THOS. N, BATLANTYNT, E One

Somerleyton House,
Kidderminster,
Worcestershire,
Chartered Accountant.

J. M. McALLISTER, One
23 Oakham Road,

Birmingham, 17, :

Chartered Accountant.

Dated this 17th day of Mareh 1044,

Witness to the above Signatures—
B. GUTTERY,
3 Brettell Lane,
Amblecote,
Nr. Stourbridge, Worcs.,
Tvoist.
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BAGGERIDGE BRICK COMPANY LIMITED

Passed 4th Janvary 1954,
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AT an EXTRAOKDINARY GENERAL MEBIIIG of the Company, duly
convened, and held at Station FHotel, Dudley, on the 4th day of

January 1954, the following Resolutions were duly passed ns

B et B T e

ST

Special Resolutions —

1. That the Memorandum of Associntion of the Company
be smended by the deletion from clause 5 thercof of the
words * to be converted as and when paid up into stock.”

R g} T

2. The capital of the Company at the date of the passing
of this Resolution is aceordingly £150,000, divided info
150,000 Ordinary Shares of £1 each, and any necessary
reconversion of stock into shares resulting from Resolution
No. 1 shall be deemed to be effected hereby.

J. ¢, NICOLL,
Sceretary.
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&r 93 Exresesorasy Geveman Memmess of the Company, duly
eswennd. 5z bRl ai The Queens Howel ‘.Bizmmgﬁam. o ‘Eﬁi} isi day
s Fubroas 192 the fllowing Resolutions wers @uly pussed as |
Sipeessl Besedivoas, -— )

L. Thar rfe eayiial of the Compory bel
G e ereniien of N0 M) shorves ol 81 m&.

o That each of the shares of 87 exe® Im the comimk of the
Wizns sy be srh-divided hrko four shares of 3o cadh.
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The Companies Act 1948.

OOMPANY LIMITED BY SHARES.
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Articles of @ssuciation | (A2l C

-~ oF /d’___‘_,_...--"*"' |

. BAGGERIDGE BRICK COMPANY LINITED

(Adopted by Special Resolution passed on the 1st day
of Tebruary 1954)

‘\

TABLE A.

1. The regulations in Table A in the First Schedule to the Tabls 4 excluded
Companies Act 1920 shall not apply to fhe Company except so
far 2s the same are repeated or contained in these Articles.

[

ka2

e

INTERPRETATION.

9. TIn these Arvticles thoe words standing in the first ecolumn Inteoretation
of the table next hercinafter contained shall bear the meanings © use

get opposite to them respectively in the second column thereof,
if not inconsictent with the subject or context—

WoORDS BLBALINUR
The Act .. .. ‘The Companies Ast 1943. Delinitiora
The Statutes .. The Compauies Act 1948 snd every other
Act: for tHe fime being in foree concerning
joint stock companies and affecting tho
Company.

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

foree.
The Office .. 'The registered office of the Company.
The Seal .. The Common Suzal of the Company.
The United

Kingdom .. Groat Britain and Northern Ireland.
Month .. .. Calendar month.
Paid up .. .. Imcludes eredited as paid up.

Dividend +. Laclodes bonus.
In writing . Yyitten, printed or Lthographed, cx visihiy

expressed in 'l ox ony of these or any obher
modes of reprecenting or reproducing words.
P9




Words in Statutes
to hoar anme
meaning in
Articles

Directors may
commeonca or drop
any branch
business

Offico of Company

Funds net £o be
employed in
purchase of shares

Underwriting of
shares

Payment of interest
ont of capital in
corlain cases

Shares at disposal
of Directors

2

Words importing the singular number only shall include -
the plural number, and vice versa.

Words importing the masculine gender only shall include the
ferninine gender, and
Words importing persons shall include corporations.

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

BUSINESS.

3. Any branch or kind of business which by the Memorandum-
of Association of the Company, or these Articles, is either expressly
or by implication authorised to be undertaken by the (ompany
may be undertaken by the Directiors at such time or times as they
shall think fit, and further, may be suffered by them $o be in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may deem it
expedient not to commence or proceed with such branch or kind
of business.

4. The office shall be at such place as the Direcﬁors ghall -
from time to time appoint. 4 :

SHARES.

8. Save in so far as any particular traq;saction may be
authorised by the Statutes, no part of the funds‘of the Company
shall be employed in the purchase or in loans on the security

 of the Company’s shares.

6. The Company may pay & commission to any person ‘in
consideration of his subseribing or agreeing to subsecribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital of the Company, such commission  not to exceed
10 per cent. of the price at which the shares are issued or an
amount equivalent therete. Any such cominission may be paid
in cash or in fully paid shares of the Company, or partly in
one way and partly in the other, as may be arranged. The
requircments ol sections 52 and 53 of the Act, and Part IT (3)
of the Sixth Schedule and Part I (3) of the Eighth Schedule to
the Act shall be observed, so far ag applicable.

7. 'Where any shares are issued for the purpose of raising
money to defray the expenses of the coustruction of any works or
buildings or the provision of any plant which cannof be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time heing paid up
for the period and subject to the conditions and restrictions
mentioned in section 65 of the Act, and may charge the same to
capital as part of the cost of the consiruction of the works
huildings or plant. ’

Article 51, the shares shall
and they may allot, grant
ox dispose of them to such

8. Subject to the provisions of
be at the disposal of the Divectors,
options over, or otherwise deal with
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persons at such times and. gonorally on suck terms and conditions
as they think broper, but so that no shares shall be issued at a
diseount, except in accordance with section 57 of the Act,

9. If two or more persons are registored as joint holders fﬂﬁﬁptﬂ gggolnt
of any share, any cue of such persons may give effectnal receipts oL
for any dividends, honuses or other moneys payable in respect of
such share, S

10. No person shall bs recognissd by the Company as Noieust rozognicad
holding any share upon any trust, and the Company shall not b -
bound by or recognise any equitable, contingent, future ox partial
Interest in any sharce or any interest in any fractional part of a
share, or (except only as by these Articles otherwise expressly
provided or as by Statute required or under sn order of Court)
any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder.

11. Bvery member shall without payment be entitled to”{ff‘”}lﬂmm ontitled
receive within two months after allotment or lodgment of transfer gtigetes
(or within such other period as the conditions of issue shall provide) : v
a ecertificate under the geal specifying the shares allotted or
transferred to him and the amownt paid up thereon, provided
that in the case of joint bolders the Company shall not be bound
to issue more thau one certificate to all the joint holders, and
delivery of such certificate to any one of them shall be sufficient;

r has sold part of the shares cgmpr sed 6.12.60

gr?h}Yfgyhgfggr}lg l‘ggegﬁa?lmglgbgntitled to a certificate for th
alanhce withotlt' chargen o .

12, X any such cerfificate shall he worn ouf, defaced,
destroyed or lost, it may be renewed on such evidence being
produced as the Dirvectors shail require, and in case of wearing
out or defacement on delivery up of the old certificate, and in
case of destruction or loss on execution of sizch indemnity (if any)
and in either case on payment of such sum, not. exceeding one
shilling, as the Directors may from time to time require. In case
of destruction or loss the member to whom. such rencwed certificate
is given shall also bear and pay to the Company all expenses
incidental to the investieation by the Company of the evidence
of such destruction or loss and o such inderanity.

New corlificato
mny bo jssued

13. No member shall be entitled to receive any dividend Mombor not eutitlvd
or to be present or vote at any meeting or upon a POIL, OF £0 voso unths all webls
exercise any privilege as & member, until he ghall have paid all peid
ealls for the time being dne and payable on every share held by
him, whether alone or jointly with any other person, together with
interest and expenses (if any).

TIEN ON SHARIS.

14, The Company shall have a first and pa,l'zmiounf Lien gommnly; to hove
and charge on all the shares not fully paid up registered in the "o o tharas
name of a member (whether solely or jointly with others) for all

moneys due to the Company frou him or his estate, eithor alona

or jointly with uny other person, whether a member or not, and
whether such moueyd are presently payable or not. The
Company’s lien (if any) on o share shall extend to all dividends
payable thereon.
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ingtalment of a call shall, for all purposes of these Axticles, be
decmed to be a call duly made and payable on the date fixed for
payment, and in case of non-payment the provisiong ¢f these
Articles as to payment of intervest and exponses, forfeiture and
the like, and all other the relevant provisions of the Statutes or
of these Articles shall apply as if such sum were a call duly made
and notified as hercby provided. P

22. The Directors may from time to time make arrange- Diiferoncain ealis
ments on the issue of shares for a diffcrence between the holders
of such shares in e amonnt of calls to be paid and in the time
of payment of such calls. -

£23. The Dircctors may, if they think fit, receive from any Calls moy bopuid

shareholder willing to.advance the same all or any part of the ©tdvene
mongys due npon his; .aves beyond the sums actually called up
thereon, and upon all or any of the moneys so advanced the
Directors may (until the same would, but for sueh advance,
heecome presently payable) pay or allow such' interest (not
excoeding, without the consent of a General Meeting, 10 per cens,

per annum) as may be agreed upon Dbefween them and such
shareholder, in addition to the dividend pagable upon such part

of the share in respect of which such advanee has been made as

is actually called up. No sum paid np in advance of calls shall

entitle the holder of a share in respect thercof to any portion of

a dividend subsequently declared in respect of any period prior

to the date upon which such sum would, but for such payment,
become presently payable.

TRANSFER OF SHARES.

24. Subject to the restrictions of these Articles, any memhber Membors muy
may transfer all or any of his shares, but every transfer must he ‘ronsfersharos
in writing, and in the usunal common form or in such other form
as the Directors may approve, and must be left at the office of
the Company, accompanied by the certificate of the shares to be
transierred, and suvch ofher evidence (if any) as the Directors may
require tio prove the title of the intending transferor.

25. The instrument of transfer of a share shall be signed both ransfors o po
by the transferor and the fransferee, and the transferor shall be partios -
deemed to remain the holder of the share until the name of the

transferee is entered in the register of members in respeet thereof.

26. The Directors may, in their discretion und iithout Dirolors may
assigning any reason therefor, refuse to register the transfer of frmgeyisster
any share (not being a fully paid-up share) to any person whom wases
they shall not approve as transferee. The Directors may also
refuse to register any transfer of a share on which the Company
has & licn.

27. If the Directors refuse to register o ftransfor of any Notico of rofusal
share, they shall within two months after the date on which
the transfer was lodged with the Compuny send to the transfevee
notice of the refusal, as required by seetion 78 of the Aet.

Po
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28, Such fee, not exceeding two shillings and sixpence, as
the Directors may from time fo time determine, may be charged
for registration of a transfer ox of any probate, letters of admini-

stration, certificate of death or marringe, power of attordey,” =

or other document relating to or affceting bhe title to any sharves.

99, The registration of transfers may be suspended and the
register of members closed during the fourteen deys immediately B
preceding every Annual General Meeting of the Company, and
at such other times (if any) and for such p_enoéi a8 the Dirvestors:
may from time to fime determine, provided always that the *
register shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

30. Tn the case of the death of a registered member, the
survivors or survivor, where the deceased was a joint holder, and .

the executors or administrators of the deceased where he was &
sole or only surviving holder, shall be the only persons recognised

by the Company as having any title to his shaves, but nothing-

herein contained shall releage the estate of a deceased holder
(whether sole or joint) from any Iability in respect of any share -
solely or joinfly held by him. o

31. Any person becoming entitled to a registered share in .
consequence of the death or bankruptcy of any member may - -
upon. producing such evidence of title as the Directors shall
require, and subject as hereinafter provided, cither be registered |
himself as holder of the share, or cle¢t to have some person
nominated by him vegistered as the transferee thereof.

39, It the person so becoming entitled shall elect to be - -

registered himself, he shall deliver or send to the Company a notice’
in writing signed by him and stating that he so elects. Tor ail
purposes of these Arficles relating to the registration of transfers
of shares, such notice shall be deemed to be a transfer, and the

Directors shall have the same power of refusing to give effect T .

thereto by registration as if the event upon which the transmission
took place had not occurred and the notice were a transfer
execubted by the pewson from whom the title by transmission is

derived. ‘

33. If the person o becoming entitled shall elect to have his
nominec registered, he shall testify his election by executing to
his nominee a transfer of such share. The Directors shall have,
in vespect of transfers so executed, the swme power of refusing
registration as if the event upon which the transmission toolk place
had not vccurred, and the transfer were a transfer executed by tho
person from whom the title by transmission iy derived.

34, A person eniitled to a registered share by transmission
shall be entitled to receive and give a discharge for any dividends
or ether moneys payable in vespect of the share, bub Tie shall not
be entitled to receive notices of or to attend or vote af meetings
of the Company, or (save as aforesaid) to any of the rights or
privileges of a member, unless and until he shall have bez'ome &
membeyr in respect of the share.
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FORFEITURE OF SHARES.

33. If any shareholder fails to pay the whole or any part.»t
any call on or before the day appointed for the payment thercof,
the Directors may ab any time thereatter during such time as the
call, or any part thereof, remains unpaid, serve a notice on him
requiring him to pay sach call, or such part thereof as remaing
unpaid, together with any accrued interest and any expenses
ineurred by the Company by reason of such non-payment.

36. 'The notice shall name a further day on or before which.
such call, or such part thercof as aforesaid, and all such interest
and expenses as aforesaid, are to be paid. It shall also name the
place where payment is to be made, and shall state that in the
event of non-payment at or belore the time and at the place
appointed, the shares in respect of which such call was made will
be liable to be forfeited.

37. Il the requisitions of any such notice as aforesaid are
not complied with, any share in respeet of which such nofice has
been given may at any time thercafter, before payment of all
calls, interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that offect.

38. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

39. When any share has been forfeited in aceordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share, or the person entitled to the shave by
transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members opposite to
the entry of the share; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to
make such entry as aforesaid.

40, Notwithstanding any such forfeiture as aforesaid, the
Directors may at any time before the forfeited share has been
otherwise disposed of permit the share so forfeited to be redeemed
upon the terms of payment of all calls and interest clue upon and
expenses incurred in respect of the share, and upon any further or
other terms they may think fif.

41. Every share which shall be forfeited shall thereupon
become the property of the Company, and may be sold, re-allotted
or otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Directors
shall think fit, and whether with or without all or any part of the
amount previously paid on the share being credited as paid. The
Directors may, if vecessary, authorise some person to transfer
a forfeited shars fo any such other person as aforesaid.

42, A sghareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, with intevest
thercon to the date of payment at such rate, not exceeding 10 per
cent. per annum as the Directors shall think fif, in the same manner

Directors may
Toquire payment
of oall with
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Natice requiring
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47, The Gompuny maz, from time jo time, by Tesslnien il
2 Tienerol Mesting, sonvart sl o1 sy of itz pad-np shames Inio
stock aud may Srom time 0 time, In ke marmen, W-pONTREL S0Y
saeh stock Jwto peid-up shares of any denomination.

40, When amy shares hawe been couverred into stool,
$he several holders ©f soeh stocdk nuy Dansfer thelr respauiive
interests thergin, or any par: of sneh miowests, In such ananmew
e The Commpany in fHelere) Mecting sheT Sract, bt in dedanit
of guy sk @rertion In vhe sem manner and sThisit 1o The Shoe
rerplations os aod subject 10 which 12 shures from which fhe
woek mrose iniett previendy 1o conversian kave boen transerred,
or 98 Tear therets ae virenmstanaes will admit.  But the Company
in Gegersd Mesting, or faliny 2 rescletion of & Genira? Miewing,
he Firectors may. I they ok G, from fime to time 8X thee
mirdigrs amonnt of stock wansfereble, «nd restrict r Torbid
e wansfer of fractions of tLat miriooam, provided that wha
mrdnimur shall not exeesd the nomingl amount of the shares from
which the stock szose, and may preseribe that stock s 10 De
«gm fed und trapeieratle in urdis of corresponding omonnd.

47, The severdd holders o stock shall be uititked %o partic-
pute Inthe dividends and profits of the Company aeenrding o
Tue amoart of thelr respective nterests in sweh siock, and sk
interests shadl in properticn 19 the awmewnt theraad, confer on the
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holders thereof respectively the same privileges and advantages
for the purpose of voting at meetings of the Company and for

ather purposes as if they held the shares from which the stock -

arose, but so that none of such privileges or advantages, except
the participation in the dividends, profits and assets of the
Company, shall be conferred by any sueh aliquot part of stoek

as would not, if existing in shares, have conferred such privilege
or ﬁclva-ntage.

48. All such provisions of these Articles as are applicable
to paid-up shares shall apply to stock, and in all such provisions

the words “ share® and ¢ shareholder ”* shall include ° stoclk *?
and “ stockholder 7,

CA}DI’AL.

49. The capital of the Gdmpany at the date of the actoption
of theso Articles is £500§000 divided into 2,000,000 shares of
25p. eq.ch. A

< 7  INCREASE OF CAPITAL.

50. The Company may from time to fime, in General
Meeting, whether all the shares for the time hbeing authorised
shall haive been issued, or all the shares for the time being jssued

Sharo and, sharo-
< holder ineluds stook
and stoelkholdor

Capital
As Amended

Company may
ineroaso its onpital

shall have been fuily called wp or not, increase its capital by,

the creation of new shares, such aggregate increase to be of
such amount and to be divided into shares of such respective
amounts as the General Meeting resolving upon the creation
therea. shall direct. Subject and without prejudice to any rights
for the time being attached to the shares of any special class, any
shares in such increased capital may have attached thereto such
special rights or privileges as the General Mcsting resolving upon
the creation thereof shall direct, or, failing such direction, as the
Directors shall by resolution determine, and in particular any such
shares may be issued with a preferential, deferred or qualified
right, to dividends or in the distribution of agsets and with a
special or without any right of voting. With the sanction of a
Speeial Resolution, any preference share may be issued on the

terms that it is or al the option of the Company is liable to be
redecmed.

51. The Company in General Meeting may direct that any
new shares shall be offered to the existing members in proportion
as nemly as the circumstances admit to the number of oxistin
shares held by them or that the same be olfered to the holders
of shares of any particular class or classes. Such offer shall be
made by notice specifying the number of shares offered, and
limiting a time within which the offer, if not accepted, will be
deemed to be declined, and after tho expiration of such time, or
on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares ollered, the
Directors may dispose of the same in such manner as they think
most beneficial to the Company, and fwrther if, owing to the
proportion which the mumber of the new shares bears o the
number of ghares held by members entitled to such offor ag
aforesaid, or from any other cause, any difficulty shall arise in
apportioning the new shares or any of them in manner aforegaid,

the Directors may in like manner dispose of the shares in respect
of which such difficulty arices.

PO

Now shares may be
offercd to morebers




TWew shares
considored 43
aviginal capital and
48 ordinary shares

Company may
alter ils capital
in certain ways

Any alieration of
capital to be mady
according to
Statutes

Rights of
sharcholders may
Lo altered

io

52. Subject tof“ﬂa-ny directions that may be giver in
acco:dzanct;ﬂ?vgi%h the powers contained in the Memorandum of

Association or theso Articles, any capital raised by the creation of

s shall be considered as parb of the original capital, and
2:‘201};?;1?&0/6{: ordinary shares, and shall be subject to the same
provisions Twith reference to the payment of calls, transfer,
transmission), forfeiture, lien and otherwise as if it had been part
of the origirial capital.

| ALTERATIONS OF OAPITAL.

53.‘\. The Company may from time to Hime in General
Meeting-—

(A) consolidate and divide all or any of its share capital

into shares of larger amount than ifs. éxisting
shares, or ‘

(B) 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, or

(¢) by sub-division of its existing shares, or any of them,
divide its capital, or any part thereof, info shares of
smaller amount than is fixed by its Memorandum of
Association, and so that as between the holders of
the resulting shares one or more of such shares
may by the resolution by which the sub-division
iy effecied be given any preference or advantage
as regards dividend, capital, vofing or otherwise
over the others or any other of such shares.

54, The Company may from time to.time by Speecial

Resolution reduce its share capital and any eapifal redemption: '

reserve fund or share premium aceount in any manner authorised
and with and subject to any incident prescribed or allowed by
the Statutes.

55. Anything done in pursuance of either of the last two
preceding Articles shall be done in manner provided and subject
to any conditions imposed by the Statuies, so far as they shall
be applieable, and, so far as they shall not be applicable, in
accordance with the terms of the resolution authorising the same,
and, so far as such resolution shall not be applicable, in such
manner as the Directors deem most expedient, with power for
the Dipectors, on any consolidation of shares, to deal with
fractions of shares in any manner they may think fit.

MODIFICATION OF RIGHTS.

56. Subject to the provisions of section 72 of the Act, all
or any of the rights or privileges for the time being attached
to any class of shares forming part of the capital for the time being
of the Company (and notwithstanding that the Company may be
or he about to be in liguidation) may be modified or abrogated in
any manner with the sanction of an Extraordinary Resolution
passed at a separate meeting of the members of that clags. To any
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such separato meeting all the provisions of these Articles as to

General Meetings (iceluding the uvbligation to notify members as to

their right to appoint proxies) shiall mautatis mutandis apply, but so

that the neeessary quorum shall be members of the class holding

Or representing by proxy one-thirvdof the capital paid up on the 6.72.60
ssued shares of the elass, and so ihat the members of such class

shail on a poll have one vote for each shave of the class held by

them respectively.

/’/5
GENERAL MERTINGS.

57. A General Mecting shall he held in every calendar yeax, Genoral Meotings
at such time and place as may bhe determined by the Company
in General Meeting, or failing such determination by the Directors,
but so that not more than fifteen months shall elapse between the
holdif]}g’of any bwo successive meetings.
~

58. The General Meetings referred to in the last preceding Annwland
Article shall be called Annual General Meetings., All other General ﬁﬁﬁi?,‘,’g’ﬂ'“""
Meetings shall be called Bxtraordinary. g

59, ~The Directors may call an Extraordinary Meeting Extrordinary
whepever they think fit, and Dxtraordinary Meetings shall algo >eotines
be ¢onvencd on such requisition, or in default may be convened
by such requisitionists, as provided by the Statubes.

60. ‘Twenty-ono clear days’ nofice in writing at the least Noticsof meoting
of every mceting convened for the purpose of passing a Speecial
Resolution and of every Annual General Meeting and fourteen
clear days’ notice in writing at the least of every other General
Meoting, specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of such
buginess, shall be given in manner heroinafter mentioned to such
porsons (including the Anditors) as are under the provisions
hereinafter contained or under the Act entitled to receive notices
from the Company; but the nccidental omission to give such
notice to or the non-receipt of such notice by any person entitled
to receive the same shall not invalidate any reselution passod or
proceeding had at any such meeting. Evory notice of an Annual
(yeneral Mecting shall describe the meeting as an Annual Gencral
Meeting and every notice of a General Meeting or of & class meoting
shall comply with any requirements of the Btatutes as regards
the notification to members of thoir rights as to the appointmont
of proxies.

I

PR/C;OEEDINGS AT GENERAL MEETINGS.
v

61. All husiness shall be deemed special that is transacted Speeisl businos

af an Txtraordinary Meeting. All business that is transacted at
an Annual General Mecting shall also he deemed special, with the
exception of sanctioning a dividend, the consideration of the
halance sheet and profit and loss aceount, the group accounts
(it any), and the reports of the Directors and Auditors and other
documents required to accompany or be annexed to the balanece
sheet, the clection of Directors in place of those retiring, fixing
{ha romuneration of Dirvectors, and the appointment and fixing
of {he remuneration of the Audifors,
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62. No business ghall be transacted at auy General Meeting
anless & quorum is pregsent wher the meeting proceeds o business,
Tive members present in person or by proxy shall be 8 quorum

for all purposes.

63. Tf within half an hour from the time appointed for the
holding ot General Meeting a quorum i3 not present, the meeting,
i convened on the requisition of merabers, ghall be dissolved.

Tn any other case it shail stand adjourned to the same day in the

next weels, at the same time and place, and if at such adjourned:

meeting & quorum is not present within fiftcen minutes from the

time appointed for holding the meeting, the members present

shall be a quorum.

64. The Ohairman, with the consent of any meeting at which
a quormm is present, may adjourn the meeting from time to time

and from place to piace, as the meeting shall determine. Whenever
a meeting is adjourned for twenty-four days or more, notice of the

.adjourned meeting shall be given in the same manner ag of an

original meeting. dave as aforesaid, the members ghall not be
entitled to any notice of an adjournment or of tho business o be

transacted at an adjourned meeting. No business shall be
transacted at any adjourned meeting other than the business which "
might have been iransacted at the meeting from which the . -

adjournment took place.

65. The Chairman (if any) of the Board of Directors shaill

preside at every Goueral Meoting, but if there be no such Chairman,

or it at any meeting he shall not be present within fifteen minutes .
after the time appointed for holding ‘the same, or shall be unwilling - -
to ach as Chairman, the members present shall choose some .
Directior, or if no Director be present, ov if all the Directors present -

decline to take the chair, one of themselves to be Chairman of
the meeting.

66. At any General Meeting of the Company & resolution
pus to the vote of the meoting shall be decided on & show of hands

‘unless before or upon the declaration of the result of the show of

hands a poll be demanded by the Chairman of the meeting or by
o least three members for the time being entitled to vote at the
meeting, or by & member or members representing one-tenth or
more of the total voting rights of all the members having the right
o0 vote at the meeting, or by a member or members holding shaves
conferring a right to vote at the meeting being shares on which
an aggregate sum hag been paid up equal to ot less than one-tenth

of the total sum paid up on all the shares conferring that right

and unless & poll be so demanded a declaration by the Chairman
of the meeting that a resolution has been carried, or carried by
a particnlar majority, or lost, or not carried by a particular
rajority, and an eniry to that effect in the minute book of the
Company shall be conclusive evidence of the fact, without proof
of the number or proportion of the votes recorded in favour of or
against such resolution.

67. If a poll be demanded in manner aforesaid, it shall be
taken at such fime (within fourteen days) and place and in such

manner as the Ohairman shall divect, and the result of the poll
shall be deemed to be the resolution of the meeting at which the -

poll was demanded.
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63. No poll shall be demanded on the election of & Thairman No pollin certaln
of a meeting or on any question of adjournment. -

60. In the caso of an equality of votes, either on a show of Chairman to havo
hands or at & poll, the Chairman of the meeting shall bo entitled ™8
to o furxther or casting vote in addition to the votes to which
he may be entitled as a membenr.

70. ‘Tho demand. of & poll shall not prevent the continuance Busncs cab?rb" 0
of a meeting for the transaction of any business other than the Somwnded

question on which & poll has been demanded.

VOTES OF MEMBERS.

71. Subject to any special rights, restrictions or prohibitions Mombor to have
- H . 3 roep nddan + . ono voto or ono
as regards voting for the time being attached to any special €lass votofor ovory
of shares in the capital of the Company, on a show of hands shere
every member personally present shall have one vote only, and in
case of a poll every member shall (subject as hereinafter provided)

have one vote for every share held by him.

79. Tf a member be of unsound mind, or non compos Mmentis, Yotes of mombor
he may vote, whother on a show of hands or ab a poll, by his o nanauRd IR
receiver, commitiee, curator bonis, or other legal curator, and
such last-mentioned persons may give their votes by proxy
on. a poll.

73. Tf two or more persons are jointly entitled to a share, Jotus of joint
then, in voting upon any question, the vote of a senior who
tenders a vote, whether in. person or by proxy, shall be accepbed
to the exclusion of the votes of the other registered holders of
the share, and for this purpose seniority shall be determined by
the ordey in which the names stand in the register of members.

74. Save as herein expressly provided, no member other Registered ‘a“:‘“""“"
than a member duly registered who shall have paid everything ol ™
for the time being due from him and payable to the Company in
respect of his shares shall be entitled to vote on awy question

either personally or by proxy ab any General Meeting.

75. Votes may be given either personally or by proxy. On gm] ‘21‘35“’,’;’1?%1’3
2 show of hands a member present only by proxy shall have N0 &gt as proxy

vote, bub a proxy for a corporation may vote on & show of hands.
A proxy need not bo & member.

76, Any corporation which is a member of this Company lmmma‘tm of
may, by resolution of its divectors or other governing bo_r_ Y, s mannbors of
authorise any person to act as its represent&hyo at any mee‘t.mg f&é’éuﬁ;ﬂ”‘m’ at
of this Company or of any clags of mem})erg thercof ; and ,Nwh
representative shall be entitled to exercisc t-.he same pﬁwells on
bohalf of the corporation which he represents as if he had been

an individual sharsholder, inclading power, when pergonally
present, to vote on & ghow of hands.

77. ‘The instrument appointing & Proxy shall be in 'wriioaing f»;“%ﬁﬂ?ﬁ'ébpmxy
uuder the hand of the a1)1;ointqr or his m;tgrney qlul:v_ t-aubhm;ﬁed e weibing
in writing, ov if such appeinfor 18 a 001'.1)01'2;1’%101& 11?(861 nies c?f%ﬂ " %1;
seal, if any, and if none, then undexr ullfe and of so
attorney duly authorised in that behall.
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Tstruaent 7e. The instrument appointing & ProxXy .zmd- the power of
sppointag (IO abtorney OF other authority, il any, undex which it is signed, or
Companysofice o notarially certified or office cOPY of such power or authority,
shall be deposited at the office at least forty-eight hours before
the time appointed for holding the meehing or adjourned meeting
ot which the person named in such 111strumqnt ‘proposes to vote,
or in the case of & poll nob less than twenty-four hours before the
time appointed for the taking of the poll, and 1n default the proxy

shall not be treated as valid.

When voto by 79. A vote given in nocordance with the terms of an

proxy valid el instrument of proxy <hall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy or
of the authority under which it was executed, ov the transter of
the share in respech of which the vote is given, provided no
intimation in writing of the death, insanity, revocation or transfer
<hall have been received ab the office one hour ab least bhefore
the time fixed for holding the meebing.

© Form of proxy 80. Any instrument ajppointing a pProxXy shall be in the

following forin, with such. variations as circumstances may requre “

or the Statutes permit or in sueh other form as the Stock
Txchange Authorities may approve i—

« BAGGRRIDGE BRICK COMPANY LIMITED.

111 I, ,
“ of , & member of
¢ BAGGERIDGE BRICK COMPANY LIMITHD, hereby -
“ appoind ’y
(13 .
. * ?
¢« gnél failing him, .

1

“ g0 vote for me and on my behalf at the [Ammal:
“ Oxtraordinary, or Adjourned, as the case may

t“ho] General Meeting of the Company, to bo

¢ held on the dayof ~ ,
¢« and ab every adjournment thereof for/against™
« he resolution(s] to e proposed thereat.

“ Ag witness my hand this day of 19

« * Qirike out whichever is not desired. Unless otherwise
« ipgtructed the proxy will vote as he thinks fit.”

The instrument wppointing a proxy shall be deemed to confer
authority to demand or join in demanding & poll.

DIRECTORS.
Appeintrent and V 81. Until otherwise determined by a General Meeting, the
Direetars number of Directors shail not be less than three nor more than

ten. Ay peyson under the age of seventy-five years ghall be
eligible for clection. or appointment as & Director it otherwise
eligible, and no Divector shall be liable to vacate his office by
reagson of his age pefore the first Annual General Meeting after
he attains the age of soventy-five years. The Divectors at the
date of the adoption of these \rticles ave—The Rt. Ton. Willlam
Humble Xiric Barl of Dudley, The ITon. William TTurble David
Ward (Viscount Bidnam), Thomas Norman Balluniyne and The
ITon. Peter Alistair Ward.
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320 Rhe Ditectord way v i
‘ X Oy ot time o time appoint any
%t‘n}tz\tgal‘);czss[vttl&g“tyguu tl,k!;liCLt‘i\k oithlwltu il casual 1\%\(::!111';* u‘i‘
¥y ol b ¢ ghe Boad, but se thab the nmximun
ﬁu‘}t:m fixed wx above shall not be thereby  exeoeded, Ah;
‘h}'g‘: :::.m T\%ﬂ?‘mt&‘d utider thie Acticls shall held ofifee ondy untdl
;wliog'i mz:i :ﬁ;k ;:1;1;:\1 lll):tibttlm illu-{lm\'luu::l next after his appolntment,
E v Al B W, i sl “‘,it'\\ PR f 13 1
& Ehat tacobing. » bud st cligable for election as u f¥irector
o 83 The continting Divectors ab any U i
oo 39 The 4 ¢ any e moy aot, notwitl-
z&gm%imghm:, Vaeaey 1k their body; provided a-lwa):s {hat in
g ;ss@im w Lavecors shadl ab sy tie be or bo vedueed in nuwber to
o a qimmummu number fixed by ovin accovdance wivh these
RIS, oj:ﬁ _§$L«:11E be Tovful for them ta aet as Divectors for 1he
gmmpgsg; gl .hmg‘ up vaeaneies in their hody or calling o General
eetimg: of the Company, but not for auy other purpose,

4. Bha gualification of a Direator sl ing i
_ - 3 ] 0 shall bo the holding in
m-:_ owm: w?lght: alone, and not jointly with any othoer persoxf,’ of
-]:;%ﬁfmﬁg&b??:ai ;&: ﬁgguﬁfoi‘ Iflihe \Gumpzmy of the nominal value of
! DL Hon 152 a Act shall b e i it
by ciery Directos. 1 be duly complied with

A

ich, off the Birectors, other than the Chairman of
the: Boaxd shall be entitled to remuneration at the
rate: of ﬁl',,DQQfE:er- appun and the Chairman shall be
entitled ':%vﬁemmemtien at the rate of £1,500 per
annum., he Birectors shall also be entitled to such
additienal wemuneration (if eny) as shall from time to
be determined by the Company in General Meeting, and
guch additional remuneration shall be divided among the
Directors ams the Board may by resolution determine or,
failing such determination, equally, except that in such
event: any Director holding office for leas than a year
shall enly rank in such division in proportion te the
peried during whick he has held office during such year.
The Directors {(including alternate Directors) shall alsc
ber entitied to be paid their reasonable travelling, hotel .
and imcidentsl expenses of attending and returning from
meetings of the Board or committees of the Board or
Cenmeral Meetings or otherwise incurred while engaged on
the tusiness of the Company. "

486, ‘The Directors may grant special remunecration to any
member of the Board who, being culled upon, shall be willing
to render any special or extra services to the Company, or to go
or reside abroad in connection with the conduct of any of the
affnirs of the Company.  Such specind romunoeration may be made
payable to such Dircctor in wddition to or in substitution for his
ordinary romunerstion as a Director, and niy be made paysble
by a lamp sum or by way of galary, or by o percenlage of profits,
or by any or all of $houc modes.

87. A Director may hold any other effice or place of proflt
under the Company (except thaf of Auditor) in conjunction with
his office of Director and on such terry a5 to remuneration ond

othj:,}i.jé ag the Directors ghail approve.
MANAGING DIRECHORS.

88, (I3 The Dircetors muay from {'me to time appoint one
or more of their body to be Managing Director or Munuging
Dircotors, for such period, ab sueh ronaneration and npon such
torms as to the dusies to e performed, the powers o e exereised
and all other mabters ay they think fie, hut so that no Munaging
Dircetor shall ho invested with any poyers or entiosted with oy
dutics which the Directors thomselves could not, liwes exereised
or performed.  The remuncrution of ¢ Munaging Direstor may be
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by way of salary of commigsion or participation in “pmﬂ'ts, or
by any o all of those modes, and it may Do magde o fermn of his
appointinent that he be paid a pension OX gratuity on retivemont
fiom his office.

hold that office, be subjoest to rotivement ‘by rovation, &!1(1 he
shall not be taken into aceonnt in deterzdning the rotation of
retirernent of Directors, bub he shall e pubdject o the same
provisions as to yomoval as the other Directors of fle Comypany,

and if he cease bo hold the office of Director he shsll, ipso fuclo
- and im;uediately, coase $0 he a Managing Director. : ]

I
i i

/7 T
/ OFFICIAL DIRECTOLS.

89. 'fhe Dircctors may from time o time designato ;i,‘ély' o

Manager or other officer or person i the employment of the
Company as an Official Dirvector of the Company without
constiteting him a Director of the Comypany for the remaining
purposes of these Articles. Such persons may be called Official
Directers, Financial Directors, Local Directors, Technical
Divectors, Sales Divectors or by such other name as the Board

may from time fo time determine, and for the purposcs of these -

Articles are included in the expression “ Official Directurs *.

Az

90. An Official Director shall not be required to hold any
share qualification in the Company. :

91, The appointment of 2 person to be an Official Director
shall not {(save as otherwise agreed between him and the Compaary)
affect the torms and conditions of his employment by the Company,
whether as regards duties, remuneration or otherwise, and hig
office as an Official Director shali be vacated in the event of his
ceasing to be in the .cuployment of the Company and also if
removed by a resolutint of a majority of the Divectors other than
the Official Directors. -

09. The expression ¢ Offieinl Director ? shall not include a
Managing Director of the Company.

03. The appoiniment, removal and remuneration of the
Ofieial Directors shall be determined by the Dirvectors, oiher
thaa the Official Directors, with full powers to maké such arrange-
meats ag the Directors may think fis ; and the Directors ghall
have the right 1o enter into any contracts on behalf of the Company

or transact any business of any description without the knowlédge

and approval of the Official Directors, excepting that 1o act shall
be done that would irapose any personal liability on any or all
of the Official Directors, either under the Companies Acts or
otherwise, except with their knowledge.

94. The Official Directors shall not have any right of access
to the books of the Company cxcept with the sanction of the
Managing Director, or, in the event of there being no Minaging
Director, of the Directors. Official Dircctors shall not be entitled
to receive notice of or attend Board Mectings, unless expressly
requesied so to do.

(2) A Managing restor shall not, while he continues o
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ALTERNATE DIRECTORS.

95. Any Dirvector may at any time sppoint any person
approved by the Board to be an alternate Direetor of tha Sompany,
and may of any time remove any alternate Director so appointed
by him from office. Aun alternate Director so appointed shall not
ba entitled to receive any remuneration from he Company, nor
be required to hold any qualification, but shall othierwise be
subject to the provisions of these presents with regard to Directors.
An alternate Director shall (subject to his giving to the Company
an address within the United Kingdom at which notices may be
served upon him) be entitled: to receive notices of all meetings
of the Board, and to attend and vote as a Director at any such
meetiag at which the Director appointing him is not personally
presont, and generally to perform all the functions of his appointon
as a Director in the absence of such appointor. An alternate
Director shall, ipso facto, cease to be an allernate Director if his
appointor ceases for any reason to be o Director, provided that
if any Director retires by rotation but is re-clected by the meeting
at which suech retirement took effect, any appointment made by
him pursuant to this Arxticle which was in force immediately
prior to his retirement shall confinue to operate after his
re-election as if he had nof so retired. All appointinents and
removals of alternate Direcetors shall be effected by writing nnder
the hand of the Director making or revoking such appointment
left at the office.

SRCRETARY.

96, The Secretary shall be appointed by the Directors for
such time at such remuneration and upon such condifions as
they may think fit, and any Secretary so appointed may be
removed by them. The provisions of sections 177 and 179 of
the Act shall apply and be observed. The Direcors may from
time to time if there is no Secretary or no Secretary capable of
acting by resolulion appoint an assistant or deputy Secretary,
who shall be deemed to be the Secretary during the term of his
appointment.

THE SHEAL.

97. The seal shall not bo afiixed to any instrumont except
by the authority of a resolution of the Board, and in the presonce
of at least one Director and of the Secretary, and the said Director
and the Secretary shall sign every instrument to which the seal
shall bo so affixed in their presence and, in favour of any Qurchaser
or person bona fide dealing with the Company, such signatures
shall be conclusive evidence of the faci that the seal has becn
properly affixed. Bvery cortificate for shares, stock, debenture
stock or representing any other form of socurity (other than letters
of allotment or scrip certificates) shall be issued under the soal,
and shall bear the autographic signatures of one or more Directors

and. the Secretary.

POWERS OF DIRECTORS.

. The business of the Company shall be managed by
the ]%?rectors, who may exercise all such powers of the C‘-ompa.ny
(including the powers expressly mentioned in Clause 3 of 1,]19
Memorandum of Association of the Company), _zmd do on behaif
of the Company all such acts as may be exercised and done by
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the Company and as are net by the Statutes or by those Articles
required to bo oxercised or done by the Company in Gencral
Meeoting, subject, nevertheless, to any regulations of these Articles,
to the provisions of tho Statubes, and to such regulations being
not inconsistent with tho aforesaid regulotions or provisions as
may be prescribed Dy the Company in General Meeting; bug
no regulation made by the Company In Goneral Meebing shall
invalidate any prior act of the Diroctors which would have been
valid if such regulation had not been made.

99. The Directors may make such arrangements as may he
thought fit for the management of the Company’s affairs abroad,

and may for this purpose (without prejudice to the generality of

their powers) appoint local hoards, attorneys and agents, and fix
their remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The Company may excrcise all
the powers of section 35 of the Act, and the oficial seal shall be
affixed by the authority and in the presence of, and the instruments
sealed therewith shall be signed by, such persons as the Directors
shall from time to time by writing under the seal appoint. The
Company may also exercise the powers of section 119 of the Act
with reference to the keeping of Dominion Registers. The
. obligations and conditions imposed by those sections and any.

$ections ancillary thereto shall be duly observed.

“100. (o) Subject as hercinafter provided the Directors may exercise all the powers
f the Company to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures and other securities, whether outright or as

o
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collateral security for any debt, liability or obligation of the Company or of any third NOVEMUE

party.

(8) The Directors shall restrict the borrowings of the*Company and exercise all

vyoting and other rights or powers of control exezcisable by the Company in relation to
its subsidiaty companies (if any) so as to sectre that the aggregate amount for the time
being remaining undischarged of all moneys borrowed by the Company and/or any of
its sulsidiary Companies (exclusive of moneys borrowed by, the Company from and for
the time being owing to any such subsidiary or by any such subsidiary from and for the

' time being owing to the Company or another such subsidiary) shall not at any time with-
" out the previous sanction of an Ordinary Resolution of the Company exceed the amount
paid up on the share capital of the Company for the time being issued. For the purposes

. of the said limit the issue of debentures shall be decmed to constitute borrowing notwith-

standing that the same may be issued in whole or in part of a consideration other than
cash. ' '

¥

(c) No person dealing with the Company 'or any of its subsidiaries shail by reason
of the foregoing provision be concerned to see or inquire whether this limit is observed,
and no dpbt incurred or security given in excess of such limit shall be invalid ov ineffcotual

-unless the lender or the recipient of the security had at the time when the debt was

incurred or security given express notice that the limit hereby imposed had been of
would thereby be exceeded.”

H

101. All moneys, bills and notes helonging o the Company
shall be paid to or deposited with the Company’s baukers to an
account to bo opened in thoe name of the Company. Cheques on
the Company’s bankers, unless and until the Directors shall
otherwise from time to ftime resolve, shall be signed by ab least
01}/9 Diroctor and countersigned by the Secrotary.

102, A Director may contract with and be interested in any
coniract or proposed contract witit the Company either as vendor,
purchaser or otherwise, and shall wot be liable to account for any
profit made by him by reason of any such contract or proposed
contract, provided that the nature of the interest of the Ilrector
in such contract or proposed contract he declared at & meeting of

1964 i
1
,L
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the Directors a8 required by and subject to the provisions
soction 109 of the Act. No Director S%l&ﬂ voto ag 31%\;;21&%51. gf
:pegpect of any contract or arangement in which he shall be
interested, and if he do sb vote his vote shall not be counted ;
&ﬂ? but this provision sholl not apply to any mrrangement for giving:;
a Divector seewrity for advances or by way of indemnity or to
a;.uy._allotmnnt t0 or any contract or arvangoement for the under-
wmmaxg or subseription by a Directior of shares or debentures of
the Company. A Direcbor may hold office ai a director in or
manager of any other company in which this Company is a
shareholder or is otherwise interested and shall not (unless it is
otherwise agrecd) be liable to account to the Company for any

remauneration or other benefits receivable by him from such other
company.

103. I'be Directors on behalf of the Company may pa; Ja,

' gratuity-or pension or allowance on retirement to I;nyy])ireg;olz): vsvrho
) has held any salaried office or place of profit with the Company
or-to his widow or dependants and may make contributions to any

fund and pay premiums for the purchase or provision of any such
gratuity, pension or allgivance.

DISQUALIFICATION OF DIRECTORS.

ahth 104.

The office of a Director shall be vacated— - - Olico of Dircotor .

Jovemb . ) . waeatad in cortain .
1964 (A) If a receiving order is made against him, or he malkes %% ;
4
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/zm'jr arrangement or composition with his ereditors.
(B If he becomes of unsound mitid. |

/(c) If he ceases to hold the number of shares required to
qualify him for office or does not acquire the same
within two months after election or appointment.

(D) If he absents himself from the meetings of the
' Directors during a continnous period of six months
without special leave of absence from the Directors,
and they pass a resolution that he has by reason
of such absence vacated office.

(g) If he is prohibited from being a Director by an
Order made under seetion 188 of the Act.
@3 (r) If by notice in writing to the Company he resigns his
' office.
. (6) At the close of the-Annual General Moeoting next

following his attainment of the age of seventy-fiva
years.

(@) If he is removed from office by a resolution duly
passed pursuant o section 184 of the Act.

(x) I he be requested in writing by all his co-Directors
1o resign.

iy e 2
o

|
|
|
|

8 ROTATION OF DIRECTORS.
= &

s » amothi third of
105. Af the Annual General Meeting in every year one third %1;; ::.1(;,1:5 o tiro
of the Directors for the time being or if their number i8 N0t & ot Annual Genoral

multiple of three then the number nearest to but nob exceeding Mooting
one-third shall retire from office.
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106. The Directors to retire at the Annual General Meeting
in every vear shall be the Directors who have been longest in
office since their last clection, As between Divectors of equal
seniovity, the Directors to retire shall in the absence of agreement;
be sclected from among them by lot. A retiring Dirvector shall be
eligible for re-election aud shall act as & Director throughout the
meeting at which he retives. RO

107. The Company may, at the meeting 4t~which. any
Director retires in manner aforesaid, fill wy- the vacated office
by electing a person thereto. In defanit wvhe retiring Director
shall be desmed 0 have been re-elected uniwss at such meeting -
it is resolved not to fill up the vacated office or a resolution for
the re-election of the rebi.lring Director has been rejected.

108. No person ndt being a Director retiring af the meeting
ghall. unless recommended by the Directors for election, be
eligible for the office of Director at any Gteneral Meeting unless,
within the prescribed time before the day appoinved for the
meeting, there shall have been given to the Secrefary notice in
writing by some member duly gualified to be present and vofe ab
the meeting for which such notice is given, of his intention to
propose such person for election, and also notice in wrifing, signed
by the person fo be proposed, of his willingness to be elected.

109. The prescribed time above mentioned shall be such
that, between the date when the notice is served, or deemed to be
served, and the day appointed for the meeting, there shall be nok
less than four nor more than twenby-eight clear intervening dajys.

110. The Company may from #ime to time in General
Meeting increase or reduce the number of Directors, and may
make the appointments necessary for effecting any such inerease,
and may determine in what rotation such increased or reduced
number shall go out of office.

111. In addition and without prejudice to the provisions
of section 184 of the Act, the Company may by Extraordinary
Resoluion remove any Director before the oxpivation of his
period of office, and may, if thought fit, by Ordinary Resolution
appoint aunother person in his stead ; any person so appointed
shall retain his office so long only as the Director in whose place
he is appointed would have held the same if he had not been
vemoved, but shall be eligible for re-clection.

PROCEEDINGS OF DIRECTORS.

112, The Directors or any comunittee of Directors may
meet together for the despateh of business, adjourn and otherwise
regulate their meetings as they think fit, and defermine the
quorum necessary for the transaction of business. TUntil vtherwise
determined o quorum shall e one-half of the Direetors for the
time being, or il their number is not & nwltiple of two then the
number nearest to but not execeding one-half thereof. Questions
avising at any meefing shall be deeided by @ majority of votes.
In case of un eguatity of votes the Chairmian shall have a second
or casting vote.
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113. A Tireetor may, and on the request of a Di ' §
Secrvetary shall, at any time summon g m%oting of t&rf)cii%letig}g
by notice served upon the several members of the Board. But a
Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of Diroctors.

114. The Directors or any committee of the Director
from time fo time elect a Chairman, who shall preside g‘t's t?ﬁgg
meetings, but if no such Chairman be elected, or if ab any meeting
the Chairman be not present within five minutes affer the time
appointed for holding the same, a substitute for that meeting shall
be appointed by such meeting from among the Directors present.

115. The Directors may delegate any of their powers,
other than the powers to borrow and make calls, to committees
consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the
power so delegated conform to any regulations that may from
time fo time he imposed upon them by the Board.

116. All acts bona fide done by any meeting of Directors,
or by a committee of Directors or by any person acting as a
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment or continnance in office
of any such Director or person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such person
had been duly appointed or had duly continued in office and was
gualified to be a Director,

117. The Directors shall cause proper minutes to be made in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of
Directors and commiltees of Directors, and of the attendances
thereat, and of the proceedings of all meetings of the Company
and all business transacted, resolutions passed and orders made at
such meetings, and any such minute of such meeting, if purporting
to be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting of the Company or Directors ox
committee, as the case may be, shall be sufficient evidence without
any further proof of the facts therein sfated.

DIVIDENDS AND RESERVE IFUND.

118. Subject to any rights or privileges for the time heing
attached to any sharves in the capital of the Company having
preferential, deferred or other special zights in regard to dividends,
the profits of the Company which it shall from time to time be
determined to distribute by way of dividend shall be applied in
payment of dividends upon the shares of the Company in
proportion to the amounts paid up thereon respectively otherwise
than in advance of calls.

119. The Divectors may, with the sanction of a General
Meeting, from time to tine declare dividends, but no such dividend
shall (except as by the Statutes expressly authorised) he payable
otherwise than out of the profits of the Company. No higher
dividend shall be paid than is recommended by the Directors, and
a declaration by the Directors as to the amouni of the profits
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ab any time available for dividends shall be conclusive. The
Directors may, if they think fit, and ifin their opinion the position
of the Clompany justifies such payment, without any such sanction
as aforesaid, from time to time pay an interim d1v1de1_1d, Or Pay
any preferential dividends on shares issued upon the terms ﬁ_mt
the preferential dividends thereon shall he payable on fixed dates,

120. With the sanction of a General Meeting, di_videug]s
may be paid wholly or in part in specie, and may be satisfied in
whole or in part by the distribution amongst the members
in_accordance with their rights of fully paid shaves, stock or
debentures of any other company, or of any other property
suitable for distribution as aforesaid. The Directors shall have
full Iberty to make all such valuations, adjustments and
arrangements, and to issuc all such certificates or documents of
title as may in their opinion be necesgary or expedient with a
view to facilitating the ecquitable distribution amongst the
members of any dividends or portions ¢f dividends to be satisfied
as aforesaid or fo giving them the benpfit of their proper shares
and interests in the property, and no ‘valuation, adjustment or
arrangement so made shall be questioned by any member.

121, The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums ag they think
Pproper to a reserve fund or reserve atcount, which shall at the
discretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works conmnected with the
business of the Company, or for any olher purposes for which the
profits of the Company may lawfully be applied, or shall, with the
sanction of the Company in General Meeting, be as to the whole
or in part applicable for equalising dividends, or for distribution
by way of special dividend or bonus, and the Directors may
divide the reserve fund into separate funds for special purposes,
and may cither employ the sums from time to time carrvied to
the credif of such fund or funds in the business of the Company
or invest the same in such investments {(other than the shares of
the Company) as they may select. The Directors may also from
time to time carry forward such sums as they may deem expedient;
in the interests of the Company, ‘

122. The Directors may deduct from any dividend or other
moneys payable in respect of any shures held by a member, either
alone or jointly with any other member, all such sums of money
(if any) as may be due and Dayable by him either alone or jointly
wilil;h any other person to the Company on account of calls or
otherwise,

123. Any dividend, instalment of dividend or interest in
respect of any share may he paid by cheque or warrant payable
to the order of the member entitled thereto, or (in the case of
jomt holders) of that member whoso hame stands first on the
register in respect of the Jjoint holding. Bvery such cheque or
warrant shall (unless otherwise direeted) be sent by post to the
last registered address of the member entitled thei'et.o, and the
receipt of the person whose name appears on the registor of
members as the owner of any share, or, in the ease of joint‘“holders,
of any one of such holders, or of his or theiy agent duly appointed
in writing, shall he g good discharge to the Company for all
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dividends or othor payments made in respect of such share,
Every such choque or warrant shall be sent ab the risk of the
person enfitied to the MULGY represontesd thereby.

o

<24, No unpaid dividend or interest shall bear interest ag
aghinst the Company.

" CAPITALISATION OF RESERVES, BTC.

" 125. Subject to any necessary sanetion or authority being
obtained the Company in General Meoting may at any time and
from time o time pass & resolution that any sum not required
fo: the payment or provision of any fixed preferential dividend,
and (4) for the time heing standing to the eredit of any reserve
fund or reserve account of tho Company, including premiums
received on the issue of any shares, debentures or debenture stock
of the Company, or (B) being undivided net profits in the hands of
the Company, be capitalised, and that such sum be appropriated
as capitial to and amongst the ordinary shareholders in fhe shares
and proportions in whieh ‘they would have been entitled thereto
i the same had been distributed by way of dividend on the
ordinary shares, and in such manner as the resolution may divect,
and such resolution shall be effoctive; and the Directors shall
in accordance with such resolution apply such sum in paying
up in full any unissued shares in the capital of the Company, or
(save as regards any sum standing to the credit of a share premium
account or capital redemption reserve fund) any debentures or
debenture stock of the Company, on behalf of the ordinary share-
holders aforesaid, and appropriate such shares, debentures or
debenture stock to, and distribute the same credited as Tully
paid up amongst, such sharcholders in the proportions aforesuid,
in satisfaction of their shares and intervests in the said capitalised
sum, or (save as regards any such sum as aforesaid)
shall apply such sum or any part thereof on behalf of the
shareholders aforesaid in paying up the whole or part of any
uncalled balance which shall for the time being be unpaid in
respect of any issued ordinary shares held by such shareholders,
Where any difficulty ariges in respect of any such distribution the
Directors may settle the same ag they think oxpedient, and in
particular they may issue fraectional certificates, fix the value for
distribution of any fully paid-up shares, dobentures or debenture
stock, malke cash payments to any shareholders on the footing of
the value so fixed in order to adjust rights, and vest any such
shares, debentures or debenture sgtoek in trustees upon such
trusts for or for the benefit of the porsons entitled to shave in tho
appropriation and distribution ag may seem just and expedient
to the Directors. When deemed requisite a proper contract for
the allotment and acceptance of any shares to be distributed as
aforesaid shall be delivered to the Registrar of Companies for
registration in accordance with section 52 of the Act, and tho_
Directors may appoint any person to sign. such confract on behalf
of the persons entitled to share in the appropriation and
distribution and such appeintment shall bo effactive.

” AQCOUNTS.

/ 126. The Directors shall cause proper books of account
t0 e kept—

(4) of the assets and liabilities of the Jompany,

Py

Unpaid dividonds
not t0 bear intorest

Capitalisation

Acoounta to bo
kopt



gl FE R

© R Sl Feleger it

et e o fme ¥

YT e
Fa i}

-

o B g . Bt

e e

Where bocks may
be kept

Acconnts and books
may he inspected
by members

Vearly statement .~
ofincomeand -
expenditure to ba
made up and laid
before Company

24

(B) of the sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place, and

() of all sales andl purchases of goods by the Company,

and sueh books shall be so kept as to give a true and fair view of
the statu of the Company’s affairs and to explain its trausa-ptwns,
The books of aceouiit shall he kept at the office, or, subject to
section 147 of the Act, at such other place or places as the Directors

shall think fit, and shall always be open. to the inspection of the

Directors.

/‘flz’? . The Directors shall from time fto .time determine

whether and to what extent and at what fimes and places and
under what condisions or regulations the accounts and books of - -

the Company, or any of them, shall be open to the inspection of
members, and no member (hot being a Director) shall have any
right of inspecting any account or beok or document of the
Company except as eonferred by the Statutes or authorised by
the Directors or by a resolution of the Company in General
B}Zfeeting.

128. Once at least in every year the Directors shall lay

before the Company in General Mecting a profit and loss account
for the period since the preceding account made up to a date notb
more than six months before such meeting and in conformity

_with the requirements of the Statutes.

s
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129, A balance sheet shall be made out in every year and
laid before the Company in General Meeting. Such halance sheet
shall contain all sueh particulars as :re required by the Statutes,
and shall be made up as at the date to which the profit and loss
account is made up, and shall be accompanied by or have annexed
or attached theretio a report of the Directors as tio the state of the
Company’s affairs (which shall duly comply with the requircments
of the Statutes), a report of the Aunditors, such group accounts
(if any), and such other documents as are required by the Statutes
to accompany the same or to be annexed or attached thereto.
Printed copies of all sueh documents as aforesaid shall, twenty-one
clear days at least before each meeting, he delivered or sent by post
to the registered address of every member, to the Auditors and
to every holder of debentures of the Company who is entitled
to receive the same, as required by and subject to the provisions
of section 158 of the Act, and four copies of ench of the said
documents shall at the same time be forwarded to the Secretary of
the Share & Loan Department, Stock Exchange, London, and
two copies to the Secretary of the Birmingham Stock
Exchange. The Auditors' report shall be rbkad before the
Company in General Meeting and shall be open to inspection
by any member as required by Section 162 of the Act.

AUDIT.

130. 011_.00 atileast in every year the accounts of the Company
shall be examined, and the correciness of the profit and ioss account

and balanco sheet aseertained by one or more properly qualified
Auditor or Auditors. PIOPAY 4

By - Y
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131. The appointmens, powors, rights, rem 0 ‘
. . h ; 1 uneration and
3}‘?{1’3 ?\.te fhe Axclitors shail be re,;f,-ulz’rtmf by sections 159 to 162

NOTICES,

132, A nofige ¢r other document may be served by the
Company upon any member either personally or by sending it

through the post in & prepaid letter addres
at hismregistered address. ssed. to such momber

133, All notices directed to be given to the membors shall
w;th respect t0 any share to which persons ure jointly entitled he
given to whichever of such persons is named first in the rogistex

of members, and notice so given shiull be sufficient nobi 5
the holders of such share. 5 lent notice o a

134. Any member described in the register of members by
an address not within the United Kingdom who shall from fime
to time give the Company on address within the United Kingdom
at which notices may be served upon him, shall be entitled o
have notices served upon him af such address, but, save as
aforesaid and as provided by the Act, only those members who
are described in the register of members by an address within
the United Kingdom shall be entitled to receive any notice from
the Companry. .

135. Any summons, notice, order or other document required
to be sent to or served upon the Company, or upon any officer
of the Company, mag Do sent or served by leaving the same or
sending it through the post in a prepaid registered letter addressed
to the Company, or te such officer, at the office.

136. .Any notiece or other document if served Ly post shall
be deemed o have been zerved on the day following that on which
the letiter containing the same is put into the post, and in proving
such service it shall be sufficient to prove that the letter conbaining
the notice or document was properly addressed and put into the
post office as a prepaid letter or prepaid registered letiter as the
case may be.

137. Any notice or other document served upon or sent
to any member in accordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whethor
the Compsny have notice of his death or bankrupicy or not, be
deemed to be duly served or sent in respect of any shares held
by him (either alone oOr jointly with others) until some other
person is registered in his stead as the holder or joint 1101(1@1'.of
such shares, and such service or sending shall be & suffieient service
or sending on or to his executors, administrators or assigns and
all other persons (if any) interested in such shares.

WINDING UP.

138, If the Company shall be wound up the Liquidators
(whether veluntary O official) may, with the sanction of an
Txtraordinary Resolution, divide among the members It Specié
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Indemnity

26.

any part of the assets of the Company and may, with the like
ganction, vest any part of the assets of the Company in trustees
upon such trusts for or for the benefib of the members or any of
them as the Liguidators with the like sanction shall think fit. Any
such, resolution may provide for and sanction a distribution of
any specific assets anongst different classes of membérs otherwise’
than in accordance with their existing rights, but each member
shall in that event have a right of dissent and other ancillary rights
in the same manner as if such resolution were a Special Resolution
passed pursuant to section 287 of the Act.

I

INDEMNITY.

139. Bvery Director or other officer of the Company shall -
be entitled to be indemnified out of the assets of the Company .
against ail losses or labilities (including any such liability as is ..
mentioned in paragraph (b) of the provise to sechion 206 of the .
Act), which he may sustain or incur in or about the execution of
his office or otherwise in relation thereto, and no Direcror or other
afficer shall be liable for any loss, damage or misfortune which
rtay happen to or be ineurred by the Company in the oxecution:
of the duties of his office or in welation thereto. Bub this Artiele-
shall only have etfect in so far as its provisions ave not avoided:
by the said section. : o

This is the print of the Wew Articles of Association
of BAGGERIDGE BRIOK COMPANY LIMITED, referred to in
the Special Resolution of the Company passed on the
1st day of February 1954. -

DUDLEY,
Chairman.
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THE COMPANIES ACTS 1545 to I%'i

\\\\

s
e

To THE REGISTRAR OF COMPANIES

Baggern.dge Brick Company Limited

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1

that by a¥ Ordinary Resolution of the Lompany dated the -
19th 19 73 the nominal capital of the

Company has been increased by the addition thereto of the sum of £500,000'

beyond the registered capital of £ 500,000

June

day of

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount i
S of each share b
2,000, 000 ordinary 25p- 1!
'
~ &'?'-"m

The conditions (e.g.. voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—
The new shares have been issued by way of capitalisation and

rank peri passu and equaily in all respects with the existing
shares of the company

Signature

PR

,-

State whether(Dlr ctor\

& Secretanry
or Secretary) b

Dated the..2228 . day ofum.. . SB0E 19,03
Presenied by Prasentor’s Reference.... ;}W/\'I{T

TAYLOR & HUMBLRT,

------ TP R LTI L L

Ra.vman.d Eu.u.lc an's,

-----------------
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No. 31677 / Q)\

THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Ordinary Resolulions »
¥ BAGGERIDGE BRICK COMPANY

LIMITED

Passed 19¢th June, 1973

e e

At a duly convened EXTRAORDINARY GrNERAL MEETING of the
Company held at the Registered Office, Gospel End, Sedgley, Dudley,
the following Resolutions were duly passed in each case as ORDINARY
RESOLUTIONS & -~ ‘ :

ORDINARY RESOLUTIONS

I. Tuar the capital of the Company be increased by £500,000 to
£1,000,000 by the creation of a further 2,000,000 shares of 25p each.

2. THAT the sum of £500,0000, being as to £31,691 the amount standing
to the credit of the Surplus on Disposal of Land and Buildings, as to £219,000
the amount standing to the credi’ of the Capital Reserve on revaluation of
property as to £50,000 the amount standing to the credit of General Reserve
and as to the balance being part of the amount standing to the credit of the
Profit and Loss Account be capitalised and that such sum be appropriated
as capital to and among the Shareholders in proportion to their respective
holdings of Shares at the close of business ont 3th June, 1973 and the
Directors be and are hereby authorised and directed to apply such sum in
paying up in full 2,000,000 new Shasres of 25p each in the capital of the
Company on behalf of the Shareholders and appropriate and distribute such
shures credited as fully paid up amongst such ohareholders in the proportion

. of one new sharc for every one shate then held and such new sharc shail
oW rank in all respects pari passu with the existing issued shares of the
Compaty.

PETER WARD,

Chairman. i:?:é
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THE COMPANIES ACTS 1948 vo 1967
Notice of Place where Register of Members
is kept or of any Chenge in that Place.
pursuant to Section 2 10 (3) of the Compandes Act, 1848.
Wagne of COMPANY .mmmrmammrrnns BAGGERIDGE. BRICK.GOMRANY. / Limited.

Te the REGISTRAR OF COMPANIES.

:
!

BAGERRITIGE. BRICK.. COMPANY, Limited hereby gives you notice, in

gesordance with subsection (8) of Section 110 of the Companies Act, 1948, that the register

£ members of the company is kept at Nafional.Nestminster. Bank. Dinited,..
Registrar's Department, PO Box No 82, National Westminster Court,

T Broad Street...Bristol..BR99 71\11-{(

Signature....,
o "y
Dated the {&suﬂ/\J wday of.... CﬁSf}}vémM, ................................... i9
N.A"‘."'rn‘?r'“

o Sk

Prosemted by National Westminster Bank Tim: ted, Regigtrar's Department,
" 726 High Holborn, London WC1V_TQA

Presentor’s Reference

PUBLISHED AND S0LD BY

WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION

Holywell House, Worship Street, London, EC2A TN

C.A. 15.

* T A

-iv%___.r_ﬁ—w
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tegibly, preferably
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*lasert full name
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{delete as
appropriate

THE COMPANIES ACTS 1948 TO 1980
Application by an oid public
company for re~-regisiration
as a public company

Pursuant to section 8(3) of the Companies Act 1980

For official use ~ Company number

-1 InlT

e HRk

386775.

Name of company

BAGGERIDGE BRICK COMPANY LIMITED

hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by the name of e———
BAGGERIDGE BRICK PUBLIC 1,IMITED COMPANY

and, Tor that purpose, delivers the undermentioned documents for registration under the said Acts,

[Direster] [Secretary}T Date "y ’\M.’T?ﬁ.

\./

Documents delivered for registration with this application

1 Printed copy of memorandum as altered in pursuance of the Directors resolution under section 8{4) of the
Companies Act 1980

2 Declaration made by a Director or the Secretary {on Form No. R8) of the company verifying that a Directors
Resolution under section 8(3) of the Companies Act 1980 has heen passed and that the conditions specified
in section 8{11} have been satisfied.

Presentor’s name, address and

reference {if any): ARW For official use

General section Post room
Taylor & Humbert, 4 oA e
2 Raymond Buildings, PEREE S
Gray's Inn, - o
London WC1R 5BN { . nyt s
’;‘ .
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THE COMPANIES ACTS 1248 TO 1589

Declaration by Director or Secretary
on application by an oid public
company for re~registration a8 a
public company

Pursuant 1o section B(5}{b} of the Companies Act 1980

Farm Nn.RB

LR S

For official use

Name of Company

BAGGERIDGE BRICK COMPANY

Limited

Joseph William Dunn
Rosedene, 155 Mill Street,

of

Brierley Hill,
West Midlands,

being [the secretary] [a-dhirector} o¥ the above named company, do sotemnly and sincerely declare that:

1 the directors have passed a resoiution complying with section 8{4) of the Compasies Act 1980 that the company
should be re-registered as a public company and;

2 the conditions specified in saction 8(11) of the Act were satisfied at the time of the resolution.

And | make this solemn Declaration conscientiously helieving

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

m W Signature of Declarant
T
the i day of %__W___ L

7
One thousand nine b Afed and %Zﬂ' Gl ,
before me M

A Commissioner for Oaths or Notary Public odﬁustice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Oaths Forieitog .

Presentor's name, address and For official use
reference (if any): ARW General section Post room
Taylox & Humbert, ,w«’f’:‘{’?‘,\‘; .
2 Raymond Buildings, /fcnz/"-\:‘x,;k VO RATT
Gray's Inn, S8 C,,‘
PN e
Tondon WCLR 5BN e Ly \gg\ ik
. . ~
& Hym E
e ;/
"‘.;J') ‘3?{'4‘
‘hh‘""d:a‘-:- “ﬂ-aﬂ";';ﬂ‘ﬂ
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The Companies Act 1929

and

The Companies Acts 1948 to 1980

COMPANY LIMITED BY SHARES

Memorandum of Association

of

BAGGERIDGE BRICK PUBLIC LIMITED COMPANY

1. The name of the Company is "BAGGERIDGE BRICK PUBLIC LIMITED
COMPANY",*

2. The Company is to be a Public Company.

3. The registered office of the Company will be situate in England and Wales.

4, The objects for which the Company is established are:-

(1

(2)

(3)

(4)
(5

(6)

(7N

(8)

(9)

(10)

To acquire and take over as a going concern the business now carried
on at Gospel End, Sedgley, in the County of S5tafford, of Brick
Manufacturing by the Earl of Dudley's Baggeridge Colliery Limited,
and all or any of the assets and liabilities of the proprietors of that
business in connection therewith.

To carry on the business of manufacturers of bricks, tiles, pipes,
pottery, earthenware, china and terra cotta and ceramic ware of all
kinds.

To carry an the busint s of paviors and manufacturers of and dealers
in artificial stone, whether for building, paving or other purposes.

To carry on business as manufacturing chemists.

To carry on business as quarry masters and stone merchants, and to
buy, sell, get, work, shape, hew, carve, polish, rrush and prepare for
market ar use stone of all kinds.

To carry on business as road and pavement meakets and preparers and
manufacturers of and dezlers in lime, cement, mortar, concrete and
building materials of all kinds, and as builders and contractors for the
execution of works and buildings of all kinds in the construction of
which stone is required.

To purchase, take on lease or otherwise acquire any mines or mining
rights in the Counties of Stafford or Worcester, or elsewhere in Great
Britain, or any interest therein, and to explore, work, exercise,
develop and turn to account the same.

To crush, win, yet, guarry, smelt, calcine, refine, dress, amalgamate,
manipulate and prepare for market, ore, metal and rnineral substances
of all kinds, and to carry on and other metallurgical operations which
may seem ccnducive to any of the Company's objects.

To buy, sell, manufacture, and deal in minerals, plant, machinery,
implements, conveniences, provisions and things capable of being used
in connection with metallurgical operations or required by workmen
and others employed by the Company.

To construct, carry out, maintain, improve, manage, work, control and
superintend any roads, ways,

*Note: The name of the Company was changed from "Baggeridge Brick Company
Limited" by a resolution of the Directors passed 12th May 1981, pursuant to Section ,
8 of the Companies Act 1580. S
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tramways, railways, bridges, reservoirs, waterconrses,
acqueduets, wharves, furnaces, sawmills, crushing
works, hydraunlic works, eleetrical works, factorics,
warehouses, shops and other works and conveniences
which may scem dirvectly or indirectly conducive
to any of the objects of the Company, and to
confribute to, subsidise or otherwise aid or take
part in any such operations.

(11) To carry on business as manufacturers of chemicals
and manures, distillers, dye makers, gas malkers,
metallurgists and mechanieal engineers.

(12) To search for, get, work, raise, make merchantable,
sell and deal in brick-earth, bricks and other metals,
minerals and substances, and to manufacture and
sell patent fuel.

(13) To lay out land for building purposes, and to build
on, improve or otherwise develop the same in such
maniner as may seem expedient to advance the
Company’s inferests.

(14) To carry on any other trade or business whatsoever
which can, in the opinion of the Company, be
advantageously or conveniently carried on by the
Company by way of extension of or in connection
with any such business as aforesaid, or is calculated
directly or indirectly to develop any branch of the
Company’s business or to increase the value of or
turn to account any of the Company’s assets,
property or rights.

(15) To acquire and tale over the whole or any part of
the business, property and liabilities of any person
or persons, firm or corporation, carrying on any
business which this Compaiy is authorised to carry
on, or possessed of any property or rights suitable
for the purposes of this Company.

(16) To take or otherwise acquire and hold shares, stock,
debentures or obher sceurities of or interests in any
other company having objects altogether or in part
similar to those of this Company or carrying on
any business capable of being couducted so as
directly or indirectly to Dbenefit this Company.

(17) To purchase, take on lease or in exchange, hire, or
otherwise acquire, any roal or personal property,
patents, licences, rights or privileges which the
Company may think neecessary or convenient for the
purposes of its business, and to construct, maintain
and alter any buildings or works nccessary or
convenient for the purposes of the Company.

(18) To pay for any proporty or rights acquirved by the
Company, cither in cash or fully or partly paid
shares, or by the issue of securitics, or partly in one
node and partly in another, and generally on such
terms ag may be determined,

(19) To borrew or raise or geeure the payment of money
by mortgage, or by the issue of dobentures or
debenture stock, perpetual or otherwise, or in such
other manner as the Company shall think fit, and
for the purposes aforesaid or for any other lawful
purpose to charge all or any of the Company’s
property or assets, present and future, including
its uncalled capital, and collaterally or further to
secure any securities of the Company by a trust
deed or other assurance.

A s Ao e T e e
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(20) To draw, make, accopt, indorse, discount, exocute
and issue prormssory notes, bills of exchange, bills of
Jading, warrants, debentures and other nogotiable
or transferable instrumeonts.

(21) To grant pensions, allowances, gratuities and bonuses
to officors or ex-officers of the Company or to
employees or ex-employees of tho Company or its
predocessors in business or the depondents of any
such persons, and to support or subgeribe to any
ghmiimble or public institutions, clubs, societies or

unds.

(22) 'Fo lend money on any terms that may be thought
fit, and particularly to customers or other persons
or corporations having dealings with the Company,
and to give any guarantees that may boe deeraed
oxpedient.

{(23) To invest any moneys of the Company not reguired
for tho purposes of its business in such invesiments
or securities as may be thought expediont.

(24) To enter into any partnership or arrangoment in
the nature of a partneiship, co-operation. or union
of interests, with any person or persons Or corpora-
tion ongaged or interested or about to becomne
engagod or interested. in the carrying on or conduet
of any business or enterprise which this Company
is authorised to earry on or conduct or from which
this Company would or might derive any benefit,
whether direct or indirect.

(25) o amalgamate with any other company or
companies.

(26) To enter into any arrangement with any govern-
ment or authorities (suprome, vounicipal, local or
otherwise), and to obtain from any such government
or authority all rights, concessions and priviloges
which may seem conducive to the Company’s
objects or any of them.

(27) To promote any company or companies for the
purpose of acquiring all or any of the property,
rights and liabilities of the Company or for any
obher purposes which 1ay seem directly or indirectly
caleulated to benefit tho Company.

(28) To obtain any provisional order or Act of Parliament
enabling the Company to carry any of its objects
into effect or for offecting any modification of the
Company’s constitution, and to oppose any applica-
tions or proceedings which may seom adverse to
the Company’s interests.

(29) o remuncrate any parties for services rendered or
to bo rendered in placing or assisting to place any
shares in the Company’s capital or any debentures,
debenture stock ov securities of the Company or in
or about the formation of the Company or the
conduct of its business.

(30) To apply for, purchase or otherwise acquire any
patents, brevots A’invention, concessicns, licences
and the like conferring an exclusive or non-exclusive
or limited right to use, or any secret or ofher
information as to any invention which may soem
capable of being used for any of the purposes of
tho Company, or the acquisition of which may
seem calculated, divectly or indirectly, to bonefit
the Company, and to use, dovelop, exercise, granb
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pacd of the property and tighin aof the Company.
(32) ‘o dictribute any ol the Company s propesty 10005

the members o apesiv.

(33) "la cauge the Company to T rosustered or yocognisod

i auy foreign couptry or place.

(31} @e w alf ov any of the alove things i any part of
the wurld, wiul oither as prineipaly, agenty, ITUREES
ar othiorwii, fzal cither alone or in conjunsdion with
whhios, 7ud by or through agents, Aub-conssdors,

trasi. o0 or atherwise,

{33} To ¢ o8 aueh other things as are incidental or 1he
Conpany uay think conducive to the attainment

of thoe above objeets or any of them.

Riabiiity afmembern 5. ‘Flo liability of tho members is limited.

[

Capital of Company 6. Tha share capital of the Company is £150,000, divided
fute 150,000 shares of £1 sach.* Pho shares in the original o7 any
incregsed capital may ba divided iuto scvers! classes, and thems
may be attached tharoto vespeetively any preferendial, deferred
or other special rights, privileges, conditions or restriclions as 10

-

dividends, capital, voting or otherwiso,

WE, the several persons whose nanes and adedresses ave subseribed,
are ddesirous of being formod into a Company in purspance of
this Memorandum of Association, and we respectively agree to
take tho number of shares in the capital of the Company seé

opposite our respective names.

i Somerleyton Tlouse,

Number of Sfar=s
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken browk
Solmeriber
THOS. N. BALLANTYNE, One
Kidderminster,
; Woreestorshive,
Chartored Accountant.
J. M. MCALLISTER, Oons

23 Oakham Rnad,
Birmingharm, 17,
Chartered Acconntant.

Tated this 176h day of March 1944,

Vitness to the nhove Signatures—
1. GUTTERY,
3 Brettell Lange,
Amblecote,
Nr. Stourbridge, Wores.
Typist.

now Ordlnary Shares of £1 each.
25 pence each.

1,000,660 new Ordinary Sharas af 25 ponce ool

2,000,000 new Dedifary Shares af 26 pone~ oathe

# NOTF: The share capital of the Company was glubseguently lncreasel and altered ns folllws:
By Spealal Recolution passed st February 16454, incrcased to £230,000 ky thi crertich =EF 100,00

Ay Special Resolution pasged st Fobruary 1954 ssbdivided ints 1,000,000 Lrdinary Shares o
By Ordlnary Resolution pagsed 24eh November 1964 inercased ta {800,000 by the rroation of

By Grdinary Rasolution passed loeh Jure 1973 increased to £1,000,060 By the zreatfon of

v AN
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. a6

| hereby certify that ho

BAGCERILGE RRICK PUBLIC LIMITED COMPANY

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 16T JULY 1981

& o

s,
. AR F Ty

Assistant Registrar of Companies
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Minutes of the rieeting of Diractors held on the
10tk May, 1981 at Cornwell, Nr. Rinpham Eg‘éV‘Iy ;
{1

9
wae -

I'resent:  The H PoA, Yard {in the Chair’
The Rt. Hon. The Barl of ludley
The Rt. Hon. Viscount Ward of Wiiley 2,C.
Mr. a,.T. Grieve
Mr. F. Catchpole
Mr. J.G. Turley
Mr. AJE. Morris

Attending: Mr. J.W. Dunn (Secretary)

RE-REGISTRATION / CHANGE OF COMPANY NAME FROM BAGGERIDGE BRICK COMPANY LIMITED

T BAGGERIDGE BRICK PUBLIC LIMITED COMPANY

1. Companies Act 1980 (“"the Act")

Tn accordance with the provisions of the Act, and the conditions specified in
Secticn 8(11) of the Act being satisfied in relation to the Company, it was

resolved that

{1) with effect from 1st July, 1931

{a)

the Memorandum of Association of the Company be amended by
(i) Deleting clause 1 thereof and substituting the following:i-
1. The name of the Company is Baggeridge Brick Public Limited Company.

(ii) Inserting an additional clause 2 as follows:i-

"2, The Company is to be & public company.'

(iii) Deleting clause 2 and substituting the following new Clause 3 :-

(v)

(2) the
(a)
(b)

"3, The registered office of the Compahy will be situate in England
and Wales."

(iv) Renumbering clauses 4 and 5 as clauses 5 and 6.

the Company be re-registered as a public company.

Secretary of the Company be authorised:
to swear a statutory declaration in the prescribed form (Form R8)

to sign an application in the prescribed form (Form R?7) for the
Company to be re-registered as a public company under the Companies
Act 1948 - 1980 by the name Baggeridge Brick Public Limited Company
and deliver to the Registrar of Companies for registration:

(i) a printed copy of the Memorandum of Association as altered
in accordance with resolution (1){a) above

(ii) the sworn statutory declaration on Form R8 referred to above.

3028
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTICH
of
BACGERIDGE BRICK PUBLIC LIMITED COMPANY
Passed 9th. February 1982

At the ANNUAL GENERAL MEETING of the Company held at the
Midland Hotel, New Strest, Blrmingham on 9th. February, 1982,
the following resolution was duly passed as a SPECIAL RESOLUTION: -~

SPECIAL RESQLUTION

"That Article 100 of the existing Articles of Association of
the Company be deleted and substituted by the new Article 100
annexed to the Notice of Annual General Meeting”.

Annexure to Notice of Annual General Meeting

ARTICLE 100

(A). Subject as hereinafter provided the Directors may exercise all the powers of the Company 1c
borrow money and to mortgage or charge its undertaking property and uncalled capital and to issue
debentures and other securities, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

{B) The Directors shall restrict the borrowings of the Company so as to secure that the aggregate
amount {together with any fixed or minimum premium payable on final repayment) at any one time
outstanding in respect of moneys borrowed by the Company shali not without the sanction of an
Ordinary Resolutiop of the Company exceed a sum equal 1c the aggregate as certified by the Com-
pany’s Auditors of:

{iy the amount standing to the credit of the share capital account of the Company; and

{ii) the aggregate amount standing to the credit of ‘the reserves (including any share prenfium
account or capital redemption reserve fund) plus or minus the amount standing to the credit
or debit {as the case may be)} of the profit and loss account;

all as shown in the latest published audited agcounts of the Company; but

{a} adjusted as may be necessary and appropriate to take account of any increase inor reduction
of such issued share capital and share premium account since the date of such balance shest;

(b} excluding any sums set aside for deferred taxation {other than for tax equalisation)

(c) deducting any distributions {other than dividends paid out of profits earned since such
date} in cash or specie made out of such reserves or profit and loss account since such daze;

and

{d) after making such othsr adjustments (if any} as the Auditors may consider appropriate,

For the purposes of the said limit the issue of debentures shall be deemed to constitute borrowing
notwithstanding that the same may be issued in whole or in part of a consideration other than

cash,

{C) No person dealing with the Company shall by reason of the foregoing provision be concerned
to see or inquire whether this Jimit is observed and no debt incurred or security given in excess of such
[imit shall be invalid or ineffectual unless the lender or the recipient of the security had at the time
when the debt was incutred or 5ecur|tv given: express notice that the limit hereby |mposed had been

or would thareby be ex ~:erded. R N ) /ammsu -
Ne ¢ ) P.A. Ward( '9“\
Vk:‘\ . \‘(..5 ‘/Iw’;l,ﬂ‘ mE . —d s 6 ph A \



1o COMPANIES ACT 1985

 rrm—————

COMPANY LIMITED BY SHARES

Grdinary & Special Resolutions

OF

BAGGERIDGE BRICK
PUBLIC LIMITED COMPANY

Passed on 12th July, 1985

—————————

Atan EXTRAORDINARY GENERAL MEETING of the Company held at the Registered
Office, Gospel End, Sedgley, Dudley, West Midlands on 12th July, 1985 the following
Resolutions were duly passed as ORDINARY and SPECIAL RESOLUTIONS :—

ORDINARY RESOLUTIONS

1. That the authorised share capitai of the Company be increased from £1,000,000 to
£1,050,000 by the creation of 200,000 new ordinary shares of 25p each,

2.(a). That the Baggeridge Buvk 1405 Eiwre Option Scheme the draft rules of which are
contained in the Appendir mut it 1, the jerter 10 sharehalders dated 12th June, 1985 and
to be constituted by the rules produced an din’v 1o the Meeting and initialled by the Chairmar,
for the purposas of identifisp (- B angd s ey upsroved and the Directors be and are
hereby authosiied to cause sook rales o e wdnpad dn the form of such draft and to agree
to such amendments thereto as may be weqnived by the Commissioners of Inland Revenue
for the purpose of obtaining approval of the said schems under the provisions of the Finance
Act 1984 and to do all acts and things which they may consider necessary or expedient for
implementing and giving effect to the zaid scheme,

(b} The i+ -stors be and are hereby authorised to vote and to be counted in & quorum at
dny meeting i the Direciors at which any mat*er connected with the scheme js under
consideration ratwithstanding that they may be interested in the same in any present or
proposed cxpiity whatsoever and that this Resolution shall operate so far as is necessary
by way of @,pension and relaxation of the prohibitisn on interested Directors voting
contained in the Articles of Association of the Company provided that no Director may
vote or be counted in a quorum in the consideration of any matter concerning his ingdividual
rights of participation in the scheme,

3. That the Directors be generally und uneonditien ally authorised to ailot relevant sequr-
fties within the meaning of Yeotin o of e = apanies Act 1985, up to un aggregale
nomtinal amount of £333,355 provides it this authority shall expire on 12th July {990,
save that e Company may before sich sapty ke an offer or agreement wihich would
or might require relevant sceurities to be atlore, wite such expiry and the Directors may
allot relev=ai securiti < in pursiance of sedls « Ler o agreement as if the authority con.
ferrerd herehs had ol expive?

TR PP Sy T T
S ATTT DATR
QLalsl BATE

16,AUG 1985 *
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Foym No, 10
THE COMPANIES ACTS 1948 TO 1976 R

Rotice of Increass in nominal capital
Pursuantto section 63 of the GCompanies Act 1948

Ploase do stot

wiite inthis
binding margin
N
E ru asn . mrle‘?{ To the Reglstrar of Companies fg'; gf_f.igja!_ 1,_1_519 Company number
agihly, preforabiy -
o Dlagk typa, O BYCIAN 386775

beld block lettering Name of Company

- ﬂwﬂ‘—m-_ﬂ

BRICK PLC

BAGGERIDGE

*dolate if kimitad* )
inappropriate . porcn S n SN e ‘ T
hereby gives you notice in accordance with section &3 of the Companies Act 1948 that by [ordinary}
tdelete a? t [oxtraordinaryl Ispectatl} resolution of the company dated 12th July, 1985
appropriate
the nominal capital of the company has been increased by the addition thereto of the sum of
Note £.50,000 beyor.d the registered capltal of ¢ 1,000,000
. This notlce anda
: &'Inted ciogy of A printed copy of the resolution authorising the increase is forwarded herewith
g casolution : & v
R orlaing the The addlitional capital is divided as follows
[ncrease mustbe  [EsescMERmEREREEEr= XS T o P T R ———
f;nglar:i:rd °th the § Number of sharas Class of share Nominai amount of each share
)
Col
wit 2y8 5 en
giter fhe passing 200,000 Ordinazy 25p

of the'tesolution

(I any of the new shares are preference shares state whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shevas have been or are to be lesued are as folows:

Conditions identical with shares already issued

Please tick-here if
continued overleat
—
sdelete as Signed e s podraabax] (SecrataryliDate 15th August,1285
appropriate s e ‘:'f'—-
Presentor's n L, address and For ojflclal use
reference (If any): Genoral section Post room

J.W.Dunn,Esg.,

,;--z‘:.":‘hn.h__
e G AL Fatine,
f g\*‘ibmﬁd’\f}:@

1 (;‘4

Baggeridge Brick PLC 7! N
Gospel End, 16 AUS 1985 )
Sedg® <y N ),ﬁ, .

pudle,, West Midlands. AR
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COMPANY LIMITED BY SHARES

Specinl Resolition
BAGGERIDGE BRICIK
PUBLIC LIMITIED COMPANY

Passed on.11lth February, 1986

Al the ANNUAL GENERAL MEETING of the Company held at the
Midland 1lotel, New Street, Birmingham on11th February, 1986, the
following Resolution was dufy passed as a SPECIAL RESOLUTION: -

FIRST RENEWAL RESOLUTION

That the authorily to the Directors refened fo in Special Resolution numbered 4 passed ol the
exhaowdinary general meeling of the Company held on 121h July, 1985 1elating 1o the allolment of
equily secunilies for cash olherwise than to existing sharcholdeis be 1enewed for a petiod expiting on
the date of the annual general meeling of the Company next [ullowing the passing of this Resolution,

,-‘:f"';.::;‘ u-‘jw‘kt " “‘\“

I, A WARD, %\g,\w . \!
Chairman, S \’\9?) y

-t S

S R
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

BAGGERIDGE BRICK PLC

RESOLUTIONS

Paszed 10th February 1987

At an Annual General Meeting of the Company duly convened and
held at the Midland Hotel New Street Birmingham on Tuesday 10th
February 1987 the following Resolutions were duly proposed and
passed as to Resolutions numbered 1, 2 and 3 below as Ordinary
Resolutions and as to Resolution numbered 4 below as a Special
Resolutioen.

1.

That the authorised share capital of the Company be
increased from £1,050,000 to £6,000,000 by the creation of
19,800,000 new ordinary shares of 25 pence each.

That: it is desirable to capitalise the sum of £4,000,000
being part of the amount for the time being standing to
the credit of the Company's revaluai-ion reserve and
accordingly that such sum be set free for distribution
amongst the ordinary shareholders registered at the close
of business on 6th February 1987 who would be entitled to
such sum 1f distributed by way of dividend and in the same
proportions on the footing that the same be not paid in
cash but be applied in payment up in full of 16,000,000 of
the unissued ordinary shares of 25 pence each in the
capital of the Company to be allotted and distributed
credited as fully paild amongst such members in the
proportion of four new ordinary shares of 25 pence each



for every one ordinary share of 25 pence each then held
and the Board shall give effect to such Resolution. The
hew ordinary shares of 25 pence 2ach shall not rank for
the final dividend in respect of the year ended 30th
September 1986 but shall in all other respacts rank pari
passu with the existing ordinary shares of 25 pence each.

That: +the Directors be and thay are hereby generally and
unconditionally authorised o exercise all the powers of
the Company to allot relevant securities within the
meaning or Section 80 of the Companius Act 1985 ("the
Act") up to an aggregate nominal amount of £1,000,000
during ths period from the passing of this Resolution up
to and including 9th February 1992, on which date such
authority will expire save that the Company may before
such expiry make an offer or agreement which would or
might require relevant securities to be allotted after
such expiry and the Directors may allot relevant
securities in pursuance of such offer or agreement as if
the authority conferred hereby had not expired.

That: the Directors be and they are hereby empowered
pursuant to Section 95 of the Act to allot equity
securities (within the meaning of Section 94 of the Act)
pursuant to the authority conferred by the said Resolution
as 1f sub-section (1) of Section 89 of the Act did not
apply to any such allotment provided that this power shall
be limited:

(a) to the allotment of equity securities in connection
with a rights issue in favour of ordinary shareholders
where the equity securities respectively attributable to
the interests of all - “dlnary shareholders are
proportionate (as nearly as may be) to the respective
numbers of ordinary shares held by them;



COMPANIES FORM No, 123

Notice of increase
in nominal capital
aﬁi;g?ndo nat Purcuant to secticn 123 of the Companies Act 1985
this mariin
To the Registrar of Companies For official use Company number
Flatan comples S
In blanf(type, or . _[ (_g‘p 386775
bald block lattering Name of company =L
L =
*Insert full name rn BAGGERIDGE BRICEK PLC
of tompany —]
Lm
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 10th February 1987 the nominal capital of the company has been
o increased by £ 4,250,305 beyond the registered capital of £ _1.J50 ;130
1The copy must be A copy of the resolution authorising the increase is attached.t ?

printad or in some

g;'"ﬁe"r’;'“m;’r’f:"“““ The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

PARI PASSU WITH EXISTING ORDINARY SHARES

Please tick here if
continued overleaf

7 —
selsto e Signed -y fo-u-:b {Qveoned[Secretary]s Date 23rd February 1987
~ N N
=4
Presentor's name, address and fror official use
reference (if any): . .
anaral saction Post room
TAYLOR GARRETT -
180 FLEET STRE®T 7
LONDON EC4A 2NT KQ7 MAR19G.
SOLICITORS - 1,,:,* omcE
oyez The Sokeitors’ Law Stationery Society plc. Oyoz House, 237 Long Lane, London SE1 4PU 1886 Edtlon

F5468 9-B5
Companies G123 * Kk ok kK



COMPANIES FORM No.353a 36\‘”‘?

Notice of place for inspection of
a register of members which is
kept in a non-legible form,

or of any change in that place

Plsase do nat Pursuant to the Companies {Registors and Other Records) Regulations 1985
write In

h' H . . H 1

this margia Note: For use only when the register is kept by computer or in some other non-legible form

Pleasa complets To the Registrar of Companies For official use  Company number
legibly, preferably [ T it e

in black type, or ] i 386775

bold black lettering - —l ...(:{ I)_—_—,L

Name of company

*insart full name * BAGGERIDGE BRICK PUBLIC LIMITED COMPANY
of company

gives notice, in accordance with regulation 3(1) of the Companies (Registers and Other Records)
Regulations 1985, that the place for inspection of the register of members of the company which the

company keeps in a non-legible form is [now]:

NATIONAL WESTHMINSTER BANK PLC, REGISTRAR'S DEPARTMENT, PO BOX 82
CAXTON HOUSE, REDCLIFFE WAY, BRISTOL

Postcode BS99 7NH

t delate as Signed [pirectﬁr][Secretary]T Date 16Lh April 1987

appropriate

e s
< g n

5
¢/ o~

o

PRNTEOANDSUPRECSY  Prasantor’s name address and For official Use

JrI'd aS reference (if any): Genara! Snctlon Post room
TR T*  National Westminster Bank PLC

BRUNIWIF K PLACE .

E%?gﬁ,“g'ge}‘.‘mwm Registrar's Department

e PO Box 82, Caxton House

f\&b Redcliffe Way L
&) BRISTOL BS99 7HH
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COMPANY LIMITED BY SiIARES

Special & @Orovinary Besolutions

OF

BAGGERIDGE BRICK
PUBLIC LIMITED COMPANY

Passed on 9th February 1988

At the Annual General Meeting of the Company held at the
Midland Hotel, New Street, Birmingham on 9th February 1988, the
following Resolutions were duly paessed as SPECIAL and ORDINARY
RESOLUTIONS:

SPECIAL RESOLUTICNS

1 That, the Directors be and they are hereby empowered pursuant to
Section 95 of the Companies Act 1985 ("the Act") to sllot equity
securities (within the meaning of Section 94 of the Act) as il sub-
section (1) of Section 89 of the Act did not apply to any such
allotment provided that this power shall be limited:

A) To the allotment of equity securities in connpection with or
pursuant to a rights issue in favour of ordinary shareholders
and other persons entitled to participate therein in the
proportions (as nearly as may be) to such shareholders or to
such other persons' holdings of such shares or {(as sppropriate)
to the number of such shares which such other persons are for
these purposes deemed to hold subject to such exclusions or
other arrangements as the Directors may deem necessary or
expedient to desl with fractional entitlements or legal and
practical problems under the laws or requirements of any
recoegnised regulatory body in any territory.

B) To the allotment of equity securities pursuant to the rules of
the Baggeridge Brick ple 1985 Executive Sharc Option Scheme or
pursuant to the rules of the Baggeridge Brick plc Savings
Related Share Option Scheme in force from time Lo time. ?

o Lo,
[ W W

C) To the allotment {other than pursuant to sub-paragraphs (A} orll w1 |, Y
(B) above) of equity securities up to an aggregate nominal I W e
value of £125,000. B e g,
! amaeils LTI B I RS SATE T &7

and shall expire at the conclusion of the next Annual General Meeling
of the Company save that the Company may before such expiry make #n
offer or agreement which would or might require equity securilies to
be allotted after such expiry and the Directors may allot equily
securities in pursuance of such offer or agreement as if the power
conferred hereby had not expired.



0
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2  That the Articles of Asscciation of the Camnpany be amendé% J- ()F)‘p .
the deletion of the existing Article 100 and the substitution in
its place of the mew Article 100:

A)  Subject as hereinafter provided the Directors may exercise
all the powers of the Company to borrow money, and to mortgage
or charge its undertaking, property and uncalled capital, and
Eo issue debentures and other securities, whether outright or
as collateral security for any debt, liability or obligation
of the Company or of any third party,

B) The Directars shall restrict the borrowings of the Company
and exercise all veoting and other rights or powers of centrol
exercisable by the Company in relation to its subsidiary
companies (if any} so as to secure (so far, as regards
subsidiaries, as by such exercise they can secure} that the
aggregate amount for the time being remaining undischarged of
all monies borrowed by the Group (any of the Company and its
subsidiaries being herein called "the Group") and for the
time being owing to persons outside the Group shall not at any
time without the previous sanction of an ordinary resolution
of the Company exceed an amount equal to twice the aggregate
of the amount For the time being paid up or credited as paid
up on the issued share capital of the Company and the totsl of
the amounts for the time being standing to the credit of the
consolidated reserves.

C) For the purposes of the said limits there shall be taken into
account and treated as borrowed monies of the Group {(to the
extent that the same would not otherwise fall to be taken into
account): '

i) The principal amount outstanding in respect of any
debentures of any member of the Group which are not
beneficially owned within the Group;

ii) The principal amount outstanding under any acceptance
credit (not being an acceptance in relation to the
purchase or sale of goods in the ordinary course of
trading) opened by any bank or accepting house on
behalf of or in Favour of any member of the Group;

iii) The nominal amount of any share capital and the
principal amount of any debentures or other borrowed
monies of any persan outside the Group the redemption
or repayment whereof is guaranteed or secured by any
member of the Group;

iv) Any fixed or minimum preinium payable on final redemption
or repayment of any debentures, share capital or other
borrowed monies falling to be taken into account;

v) The principal amount of any loan capital issued by the
Company notwithstanding that the same may be issued in
whole or in part for & consideration other than cash,

But monies borrowed for the purpose of repaying or redeeming
(with or without premium) the whole or any part of any borrowed
monies faliing to be taken into account and intended to be
applied for sueh purpose within Four months after the borrowing
thereof shall not during such period, unless and to the extent
so applied, themselves be taken into aceount. [

D) No person dealing with the Company or any of its subsidiaries
shall be concerned to see or enquire whether the said limit is
observed and no debt incurred or gecurity given in excess of
such limit shaell be invalid or ineffectual unless the lender or
the recipient of the security had, at the time when the debt was
incurred or security given, express notice that the said limit
had been or would thereby be exceeded,



. CERTIME:

£Y . Share Capital and Consolidated Reserves means at any ﬂet'fwﬂ '0 BE
time the net aggregate of: <‘~daa - F:\’

i} The emount standing to the credit of the share cepital
accounts of the Company;

ii) The amount standing to the credit or debit of the
consolidated profit and loss account of the Company;

iii) The total of all other consolidated reserves (including
but not limited to any share premium accounts ang
capital redemption reserve fund)

all as shown in the latest published Group accounts but adjusted
as may be necessary and appropriate to take account of any
subsidiary not consolidated in such accounts and any increase in
or reduction of the issued and paid up share capital of the
Company since the date to which the consolidated balance sheet
incorporated in such accounts shall have been made up and any
distributions {other than the normal preference dividends and
interim dividends paid in each case out of profits egarned since
such date) in cash or specie made, recommended or declared from
such reserves or profit and loss account and not provided for in
such accounts; excluding any Sums set aside for taxation on
profits earned down to the date of the said balance sheet;
deducting any amount of goodwill in such balance sheet (as
adjusted), and deducting any amount attributable to minority
interests; and after making such other adjustments (if any) as
the auditors may consider appropriate. For the purposes of the
foregoing, share capital allotted shall be treated as issued

and share capital called up or payable at sny fixed future date
within the following six months shall be treated as already paid
up and if the Company proposes to issue any shares for cash and
such issue has been underweitten then such shares shall be
deemed to have been issued and the subscription monies
(including any premium) payable in respect thereof within the
following six months shall be deemed to have been paid up. The
certificate of the Auditors as to the amount of the share
capital and consolidated reserves at any time shall be
conclusive and binding ‘upon all concerned.

3 That the Articles of Association of the Company be amended by the
deletion of the existing Article 5 and the substitution in its place
of the new Article 5:

The Company may, from time to time, redeem OT purchage its
own shares and such redemption or purchase may be made out
of its capital.

& That the Company be and is hereby authonised to purchase up to

an aggregate of one million ordinary shares of 25p each of the Company
at not more than £5 per share and not less than 25p per share (in each
case exclusive of expenses) and that the authority conferred by this
resolution shall expire at the conclusion of the next Annual General
Meeting of the Company (except in relation to the purchase of sheres
the contract for which was cancluded before such date and which might
be executed wholly or partly after such date).



COMPAMIES FORM No. 169
Return by a company purchasing

its own shares
PIe_z:sa_ do nat Pursuant to section 169 of the Companies Act 1985
Write in
this margin
To the Registrar of Companies For official use  Company number
Pioase complate -
lagibly, praforsbly | | | 386775

in black type, or (I S
bold block lsttaring Name of company

‘msoulname  |*  BAGGERIDGE BRICK PLC
of compoany I

Note

This return must be

dellvered to the

Registrar within a 2 y [

gari;:d iof 28 davrs]
eginring with the Class of shares ;

first date on which Ordinary

shares to which it

relates were dellvered .

to the company Nominal value of 25p

gach share

Shares were purchased by the company under section 162 of the above Act as follows:

Date(s) on which the :
shares were delivered 8th July 8§
to the company

Number of shares 300,000
purchased '

§ A private company Maximum prices paid §
Is not required to for each share 310p
give this information

Minimum prices paid §
for each share 310p

The aggregate amount paid by the company for the shares to which this return relates was:
§ 930,000

t delote as Signed AN [DitsctoH)[Secretary]t Date  20th July 1988
anpropriate /-" Wit
?,‘/ e Balic)
Presentor’s name, address and For official Use
reference {if any): General Sectien Post room
TAYLOR CARRETT —
[« "
180 Fleet Street OMEANIES REGISTRAVION
London EC4A 2NT 27 JUL ogn




COMPARMNIES FORM No. 123

Notice of increase
in nominal capital
5\{::::“?0 nat Pursuant to section 123 of the Companias Act 1986
this miargin
To the Registrar of Companies For official use Company number
Please complets Ml
lesjitty, praferably ' 386775
it Sinck type, or | IR T R |
bold bleck letterir  Name of company B
*Insart full namo » BAGGERIDGE BRICK PLC I
of company I

gives notice In accordance with section 123 of the above Act that by resolution of the company
dated_14th February 1989 the nominal capital of the company has been
increased by £ 6,000,000 __ beyond the registered capital of £ 5,000,000

tThe copy /must be A copy of the resolution authorising the increase is attached.t
printed or :n some

g;"f;j‘:g“gh’tfgr’°"“d Ths conditioas (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have bean or are to be issved are as {ollows:

Please tick here if
continued overleaf

§Delots as

appropriste Signed 1(7,‘}5_\’\} [Director][Sxotauaty]s Date 21 February 1989

Presentor's name, address and For oficial use |

reference (if any): Genaral saction Post room

r/

3 1 MAR {989

p= FURAT A oy ¢
! CURPANIES HOUSE
i L

s

pr]

oyez The Seheitors” Law Stet onery Socisty ple. Oyoz Houss, 237 Long Lane, London SE1 4PV 1986 Editlon
FE488 95-85

Companies G123 * ok Aok Kk



THE COMPANIES ACT 1985 , o
COMPANY LIMITED BY SHARES | g
BAGGERIDGE BRICK plc [l

RESOLUTIONS PASSED l4th FEBRUARY 1989

At an Anmual General Meeting of the Company duly convened and held at the
Plough and Harrow Hotel, Hagley Road, Birmingham on Tuesday l4th February,
1989, the following Resolutions were duly proposed and passed as to
Resoluticns numbered 1, 2, 3 and 5 below as Ordinary Resolutions and as to
Resolution numbered 4 below as a Special Resolution.

1.

That the authorised shsre capital of the Company be increased from
£6,000,000 to £12,00C,0C0 by the creation of 24,000,000 new ordinary
shares of 25 pence each.

That: it is desirable to capitalise the sum of £4,925,000 being the
whole of the amount for the time being standing to the credit of the
Compary's capital redemption reserve and the balance being part of the
amount for the time being standing to the credit of the Company's
revaluation reserve and accordingly that such sum be set free for
distribution amongst the ordinary shareholders registered at the close
of business on 23rd February, 1989 who would be entitled to such sum
if distributed by way of dividend and in the same proportions on the
footing that the same be not paid in cash Lut be applied in payment up
in full of 19,700,000 of the urissued ordinary shares of 25 pence each
in the capitel of the Company to be allnchbed and distributed credited
as fully paid amongst such members in the proportiur. of one new
ordinary share of 25 pence each for every one ordinary share of

25 pence each then held and the Board shall give effect to such
Resolution. The new ordinary shares of 25 pence each shall not rank
for the final dividend in respect of the year ended 30th September,
1988 but shall in all other respects rank pari passu with the existing
issued ordinary shares of 25 pence each,

That: the Directors be and are hereby generally and unconditionally
authorised to exercise all the powers of the Company to allot relevant
securities within the meaning of Section 8Q of the Companies Act 1385
('"the Act") up to an aggregate nominal amount of £2,150,000 during the
period from the passing of this Resolution up to and including

13th February 1994 on which date such authority will expire save that
the Company may before such expiry make an offer or agreement which
would or might require relevant securities to be allotted after such
expiry and the Directors may allot relevant securities in pursuance of
such offer or agreement as if the authority conferred hereby had not
expired.

That: the Directors be and they are hereby empowered pursuant to
Section 95 of the Act to allot equity securities (within the meaning
of Section 94 of the Act) as if sub~-section (1) of Section 89 of the
Act did not apply to any such allotment provideil that this power shall
be limited:

CUMPANIES HOUSE

W“M‘ ! 9 1

{3 1 MAR 1989
M
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(A} To the allottment of equity securitles in connection with or
purauant to a rights lgsue in favour of ordinary shareholders
and other persons entitled to participate therein in the
proportions (as nearly as may be) to such shareholders or to
such other persons' holdings of such shares or (as appropriate)
to the number of such shares which such oiher persons are for
these purposes deemed to hold subject only to such exclusions or
other arrangements as the Directors may deem necessary or
expedient to deal with legal and practical problems under the
laws or requirements of any recognised regulatory body in any
territory.

{B) To the allotment of equity securities pursuant to the rules of
the Baggeridge Brick plc 1985 Executive Share Option Scheme or
pursuant to the rules of the Baggeridge Brick plc Savings
Related Share Option Scheme in force from time to time,

(C} To the allotment (other than pursuant to sub—paragraphs (A) or
(B} above) of equity securities up to an aggregate nominal value
of £246,250

and shall expire at the conclusion of the next annual general meeting
of the Company save that the Company may before such expiry make an
offer or agreement which would or might require equity securities to
be allotted after such expiry and the Directors may allot equity
securities in pursuance of such offer or agreement as if the power
conferred hereby had not expired.

5. That: the Company be and is hereby authorised to purchase up to an
ageregate of 1,970,000 shares of 2% each at a price which shall not
be greater than 5% above the average of the middle market quotations
for the ten business days prior to such purchase and not less than 25p
per share {in each case exclusive of expenses) provided that the
authority conferred by this resolution shall expire at the conclusion
of the next annual general meeting of the Company (except in relation
to the purchase of shares the contract for which was concluded before
such date and which might be executed wholly or partly after such
date).

J.M. .{OMJ

J. M. Southall
Company Secretary
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BAGGERIDGE BRICK PLC
RESOLUTIONS PASSED 13TH FEBRUARY 1990

At an Annual General Meeting of the Company duly convened ara h=id at the
Plough and Harrow Hotel, Hagley Road, Birmingham on Tuesday 13th February
1980, the following Resolutions were duly proposed and passed as to
Resolutions numbered 1 and 2 below as Special Resolutions and Resolution
numbered 3 below as an Ordinary Resolution.

1. Articles of Associaticn

That, the Company's Articles of Association be amended by renumbering
the existing Article 115 as Article 115(A) and by the insertion of a
new Article to be numbered 115(8) as follows:

“A resolution in writing signed by a majority of the Directors
entitled to receive notice of a meeting of Directors or of a committee
of Directors shall be as valid and effectual as if it had been passed
at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of several documents
in the 1ike form each signed by one or more Directors; but a
resolution signed by an alternate Director need not be signed by his
appointor and, if it is signed by a Director who has appointed an
alternate Director, it need not be signed by the alternate Director in
that capacity",

2. Power to allot equity securities Tt
That, the Directors be and they are hereby empowered pursuilftyd -
Section 95 of the Companies Act 1985 ("the Act") to.aﬂj&ﬁ,qui@ﬁn.a
securities (within the meaning of Section 94 of the Actd d&Eifo-w,
sub-section (1) of Section 89 of the Act did not apply to any such
allotment provided that this power shall be Timited:

(A)  To tho allotment of equity securities in connection with or
pursuant to a rights issue in favour of ordinary shareholders
and other persons entitled to participate therein in the
aroportions (as nearly as may be) to such shareholders' or to
such other persons’ holdings of such shares or (as appropriate)
to the number of such shares which such other persons are for
these purposes deemed to hold subject only to such exclusions or
other arrangements as the Directors may deem necessary or
expedient to deal with legal and practical problems under the
laws or requirements of any recognised regulatory body in any
territory,

L)

(B) To the allotment of equity securities pursuant to the ruies of
the Baggeridge Brick plc 1985 Executive Share Option Scheme or
pursuant to the rules of the Baggeridge Brick plc Savings °
Related Share Option Scheme in force frgmwyimp totime.

COMPANIS ARUSE
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T the allotoent {other than purssant Lo sub-paragraphs (R or
(B Abovel of equity securities up to an aggregate nominal value

and shall expire at the conclusion of the neat anrual general meeting
of the Company save that the Company may before such expiry make an
offer or agreement which would or might require equity securities to
be allotted after such expiry and the Directors may allot equity
securities in pursuance of such offer or agreement as if the power
conferred hereby nad nol expired.

3. Authority to purchase own shares

That, the Company be and is hereby authorised to purchase up to an
aggregate of 1,970,000 shares of 25p each at a price which shall nov
be greater than 5% above the average of the middle market quotations
for the ten business days prior to such purchase and not less than 25p
per share (in each case exclusive of expenses) provided that the
authority conferred by this resolution shall expire at the conclusion
of the next annual general meeting of the Company (except in relation
to the purchase of shares the contract for which was concluded before
éuch)date and which might be executed wholly or partly after such
ate}.

J MM Sovvatd .

J. M. Southall
Company Secretary

Registered No: 386775

L e e e S D ALIA.
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Certified copies of resolutions passed at the 48th Annual General

Meeting of the Company neld on 11 February 1992

Mr A E G Ward proposed, Mr B G Hughes seconded and it was carried that
the following resojution be passed as an Ordinary Resolution: 'That, the
Company be and is hereby authorised to purchase up to an aggregate of
3,965,000 shares of 25p each at a price which shall not be greater than
5% ahove the average of the middle market quotations for the ten
business days prior to such purchase and not Tess than 25p per share 'in
each case exclusive of expenses) provided that the authority conferred
by this resolution shal) expire at the conclusion of the next Annual
General Meeting of the Company (except in relation to a purchase of
shares the contract for which was concluded before such date and which
might be executed whoily or partly after such datel.’

Mr A M Baxter proposed, Mr 1 Wallace seconded and it was carried, that
the following resolution be passed as a Special Resolution: 'That, the
Directors be and they are hereby empowered pursuant to Section 95 of the
Companies Act 1985 {'the Act') to allot equity securities (within the
meaning of Section 94 of the Act) as if sub~section (1) of Section 89 of
the Act did not apply to any such allotment provided that this power
shall be limited:

(A)  To the allotment of equity securities in connectien with or
pursuant to a rights issue in favour of ordinary shareholders and
other persons entitled to participate therein in the proportions
{as nearly as may be) to such shareholders or to such other
persons' holdings of shares or (as appropriate}) to the number of
such shares which such other persons are for these purposes deemed
to hold subject only to such exclusions or other arrangements as
the Directors may deem necessary or expedient to deal with legal
and practical problems under the laws or requirements of any
recognised regulatory body in any terrifory..

(B} To the allotment of equity securities pursuant to the rules of
Baggeridge Brick plc 1985 Executive Share Option Scheme or
pursuant to the rules of Baggeridge Brick plc Savinas Related
Share Option Scheme in force from time to time.

(C) To the allotment (other than pursuant to sub-paragraphs (A) or (B)
agove) of equity securities up to an aggregate nominal value of
£435,625.

and shall expire at the conclusion of the next Annual General Meeting of
the Company save that the Company may before such expiry make an offer
or agreement which would ar might require equity securities to be
allotted after such expiry and the Directors may allet equity securities
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in pursuance of such offer or agreement as if the power conferred hereby
had not expired.’

Certified a true copy of the resolutions passed at the Annual General
Meeting on 1] February 1992.

T M. Soushvald .

J M SOUTHALL
Company Secretary
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BAGGERIDGE BRICK plc

RESOLUTIONS
Passed 9th February 1993

At an Annual General Meeting of the Company duly convened and held at the
Birmingham Chamber of Industry and Commerce, 75 Harborne Road, Birmingham on
Tuesday 9th February 1993 the following resolutions were duly proposed and
passed, as to Resolutions numbered 1 and 2 as Ordinary Resolutions and as to
Resolutions numbered 3, 4, 5 and 6 as Special Resolutions:

1. That, the Company be and is hereby authorised to purchase up to an
aggregate of 3,965,000 shares of 25p each at a price which shall not be
greater than 5% above the average of the middle market quotations for
the ten business days prior to such purchase and not less than 25p per
share (in each case exclusive of expenses) provided that the authority
conferred by this resolution shall expire at the conclusion of the next
annual general meeting of the Company (except in relation to the
purchase of shares the contract for which was concluded befere such
date and which might be executed wholly or partly after such date).

2. That, the Directors be and they are hereby generally and
unconditionally authorised to exercise all the powers of the Company to
allot relevant securities within the meaning of Section 80 of the
Companies Act 1985 ("the Act") up to an aggregate nominal amount of
£2,087,500 during the period from the passing of this Resolution up to
and including 9th February 1998 on which date such authority will
expire save that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be
allotted after such expiry and the Directors may allot relevant
securities in pursuance of such offer or agreement as if the authority
conferred hereby had not expired.

3. That, subject to and conditional on the passing of the foregoing
Resolution 8, the Directors be and they are hereby empowered pursuant
to Section 95 of the Companies Act 1985 ("the Act") to allot equity
securities (within the meaning of Seciion 94 of the Act) as if
sub-section (1) of Section 89 of the Act did not apply to any such
allotment provided that this power shall be 1imited:

(A)  To the allotment of equity securities in connection with or
pursuant to a rights issue in favour of ordinary shareholders and
other persons entitled to participate therein in the proportions
{as nearly as may be) to such shareholders or to such other
persons' holdings of such shares or {as appropriate) to the
number of such shares which such other persons are for these
purposes deemed to hold subject only to such exclusions or other
arrangements as the Directors may deem necessary or expedient to
deal with legal and practical problems under the laws or
requirements of any recognised regulatory body in any territory;




(2)

{B) To the allotment of equity securities pursuont to the rules of
Baggeridge Brick plc 1985 Executive Share Option Scheme or
pursuant to the rules of Baggeridge Brick plc Savings Related
Share Option Scheme in force from time to time;

{C)  7n the allotment (othzr than pursuant to sub-paragraphs (A) or
{B) cbove) of equitv securities up to an aggregate nominal value
of £495,575

and shall expire at the conclusion of the next annual general meeting
of the Company save that the Company may before such expiry make an
offer or agreement which would or might require equity securities to be
allotted after such expiry and the Directors may allot equity
securities in pursuance of such offer or agreement as if the power
conferred hereby had not expired.

4. That, the Directors be permitted to convert any securities of the
Company into uncertificated form and, where units of a security
{existing or future) are at any time to be issued by the Company, they
may be issued in uncertificated form.

5. That, the Memorandum of Association of the Company be altered by the
deletion of the existing clause 4 thereof and the substitution therefor
of a new clause 4 and by making the other changes incorporated in the
draft produced to the meeting and initialled by the Chairman for the
purpose of identification.

6. That, the Company adopt new Articies of Association in the form of the
draft produced to the meeting and initialled by the Chairman for the
purposes of identification in substitution for and to the exclusion of
its existing Articles of Association.

‘-\TM.\{OM.

J. M. SOUTHAL
Secretary
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No 386775 The Companies Act 1929

and

The Companies Acts 1985 to 1989 % .

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

BAGGERIDGE BRICK PUBLIC
LIMITED COMPANY

The name of the Company is "BAGGERIDGE BRICK PUBLIC
LIMITED COMPANY",!

The Company is to be a Public Company.

The registered office of the Company will be situate in
England and Wales.

(i) The object of the Company is to carry on
business as a general commercial company.

(ii) Without prejudice to the generality of the
object and the powers of the Company derived
from S3A of the Act, the Company has power to do
all or any of the following things:

(1) To acquire and take over the whole or any
part of the business, property and
liabilities of any person or persons,
firm or corporation, carrying on any
business which this Company is authorised
to carry on, or possessed of any property
or rights suitable for the purposes of
this Ccmpany.

(2) To take or otherwise acquire and hold
shares, stock, debentures or other
securities of or interests in any other
company having objects altogether or in

! Notz: The name of the Company wus changed from "Daggendge Brick Company Limited® by u resolution of the Dircclors passed on
12 May 1981, pursuant 10 Scelion 3 of the Companies Act 1980,




(3)

(4}

(5)

(6)

(7)

part similar to those of this Company or
carrying on any business capable of being
conducted so as directly or indirectly to
benefit this Company.

To purchase, take on lease or in
exchange, hire, or otherwise acquire, any
real or personal property, patents,
licences, rights or privileges which the
Company may think necessary or convenient
for the purposes of its business, and to
construct, maintain and alter any
buildings or works necessary or
convenient for the purposes of the
Company .

To pay for any property or rights
acquired by the Company, either in cash
or fully or partly paid shares, or by the
issue of securities, or partly in one
mode and partly in another, and generally
on such terms as may be determined.

To borrow or raise or secure the payment
of money by mortgage, or by the issue of
debentures or debenture stock, perpetual
or otherwise, or in such other manner as
the Company shall think fit, and for the
purposes aforesaid or for any other
lawful purpose to charge all or any of
the Company's property or assets, present
and future, including its uncalled
capital, and collaterally or further to
secure any securities of the Company by a
trust de=sd or other assurance.

To draw, make, accept, indorse, discount,
execute and issue promissory notes, bills
of exchange, bills of lading, warrants,
debentures and other negotiable or
transferable instruments.

To grant pensions, ailowances, gratuities
and bonuses to officers or ex—officers of
the Company or to employees or ex-
employees of the Company or its
predecessors in business or the
dependents of any such persons, and to
support or subscribe to any charitable ox
public institutions, clubs, societies or
funds.




(8)

(9)

(10)

(11)

(12)

(13)

(14)

(13)

To lend money on any terms that may be
thought fit, and particularly to
customers or other persons or
corporations having dealings with the
Company, and to give any guarantees that
may be deemed expedient.

To invest any moneys oi the Company not
reguired for the purposes of its business
in such investments or securities as may
be thought expedient.

Tc enter into any partnership or
arrangement in the nature of a
partnership, co-operation or union of
interests, with any persen or persons or
corporation engaged or interested or
about to become engaged or interested in
the carrying on or conduct of any

I .siness or enterprise which this Company
is authorised to carry on or conduct or
from which this Company would or might
derive any benefit, whether direct or
indirect.

To amalgamate with any other company or
companies.

To enter into any arrangement with any
government or authorities (supreme,
municipal, local or otherwise), and to
obtain from any such government or
authority all rights, concessions and
privileges which may seem conducive ta
the Company's objects or any of them.

To promote any company or companies for
the purpose of acquiring all or any of
the property, rights and liabilities of
the Company or for any other purposss
which may seem directly or indirectly
calculated to henefit the Company.

To obtain any provisional order or Act of
Parliament enabling the Company to carry
any of its objects into effect or for
effecting any modification of the
Company's constitution, and to oppose any
applications or proceedings which may
seem adverse to the Company's interests.

To remunerate any parties for services
rendered or to be rendered in placing or




(16)

(17)

(18)

(19)

(20)

assisting to place any shares in the
Company's capital or any debhentures,
debenture stock or securities of the
Company or in or about the formation of
the Company or the corduct of iis
business.

To apply for, purchase or otherwise
acguire any patents, brevets d'invention,
concessions, licences and the like
conferring an exclusive or non-~exclusive
or limited right to use, or any secret or
other information as to any invention
which may seem capable of being used for
any of the purposes of the Company, or
the acquisition of which may seen
calculatved, directly or indirectly, to
benefit the Company, and to use, develop,
exercise, grant licences in respect of,
or otherwise turn to account the
property, rights and information so
acquired.

To sell or dispose of the undertaking,
property and assets of the Company or any
part thereof in such manner and for such
consideration &s the Company may think
fit, and in particular for shares (fully
or partly paid up), debentures, debenture
stock or securities of any other company,
whether promoted by this Company for the
purpose or not, and tc improve, manage,
develop, exchange, lease, dispose of,
turn to account or otherwise deal with
all or any part of the wroperty and
rights of the Company.

To distribute any of the Company's
property among the members in specie.

To cause the Coumpany to be registered or
recognised in any foreign country or
place.

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

through agents, sub~contractors, trustees
or otherwise.



(21) To do all such other things as are
incidental or the Company may think
conducive to the attainment of the
Company s object or any of the powers
given to it by the Act or this clause

AND so that:

(1)

(2)

(3)

None of the provisions set forth
in any sub-clause of this clause
shall be restrictively construed
but the widest interpretation
shall be given to each such
provision, and none of such
provisions shall, except where the
context expressly so requires, be
1n any way limited or restricted
by reference to or inference from
any other provision set forth in
such sub-clause, or by reference
to or inference from the terms of
any ofther sub-clause of this
clause, or by reference to or
inference from the name of the
Company.

The word "company" in this clause,
except where used in reference to
the Company, shall be deemed to
include any partnership or other
body ¢f persons, whether
incorporated or unincorporated and
whether domiciled in the UK or
elsewhere.

In this clause the expression '"the
Act" means the Companies Act 1985,
but so that any reference in this
clause to any provision of the Act
shall be deemed to include a
reference to any statutory
modification or re-enactment of
that provision for the time being
in force.

5. The liability of the members is limited.




The share capital of the Company is £12,000,000 divided
into 48,000,000 shares of 25p each.? The shares in the
original or any increased capital may be divided into
several classes, and there may be attached thereto
respectively any preferential, deferred or other
special xights, privileges, conditions or restrictions
as to dividends, capital, voting or otherwise.

We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we

respectively agree to take the number of shares in the capital

of the Company set opposite our respective names.

Number of Sharcs takien

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS by cach Subscriber

Thos.
Somerleyion House
Kidderminster
Worcestershire

Chartered Accountant

N. BALLANTYNE One

J. M. McCALLISTER One

23 Oakham Road
Birmingham 17

Chartered Accountant

The suthoriscd share capital with which the Comprny was incorporated was £150,000 divided into 150,000 ordinary shares of £1
cath,

The suthorised share capital war increased 1o £250,000 by the ereation of & further 100,000 £1 ordintry shares and 750,000 § ahilling
ordinary shares on 1 February 1954,

The authorised share capital was increased 1o £500,000 by Gic creation of a further 1,000,000 5 shilling ordinary shares on 24
November 1964,

The suthorised share capital was insreased 10 £1,006,000 by the creation of 2,000,000 25p ordinary shares on 19 Juac 1973,
The authorised ahare capital was increared to £1,050,000 by the ercation of 200,060 25p ordinary shares oa 17 July 1985,
The authorised share expital was ingreased 10 £6,000,000 by the creaion of 19,800,000 25p ordinary sharcs on 10 February 1987

The suthorised share tapital was intreased 1o £32,000.000 by the treabom of 24,000,000 25p ordinary shares en 14 February 1989

YT AT WAL T P b O O T S b T




Dated this 17th day of March 1944.
Witness to the above signatures,

B. GUTTERY

3 Brettell Lane
Amblecote

Nr Stourbrige
Worcs

Typist

This is the print of the altered Memorandum of
Association of BAGGERIDGE BRICK PUBLIC LIMITED COMPANY
passed on the 8th day of February 1293.

P A WARD
Chairman
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The Companies Acts 1985 to 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
of

BAGGERIDGE BRICK PLC

(Adopted by special resolution passed on
9 February 1993)

PRELIMINARY

Neither the regulations set out in Table A in the first
schedule to the Companies Act 1929 nor the regulations
set out in any schedule to any of the Statutes shall
apply as regulations or articles of the Company.

In these articles (if not inconsistrnt with the subject
or context and save as expressly provided in these
articles) the words and expressions sct out in the
first column below shall bear the meanings set opposite
to them respectively:

the Act the Companies Act 1985 (as amended
by the Companies Act 1989);

these articles these articles of association as
from time to time altered by
special resolution;

the Board the board of directors of the
Company or the directors present
at a meeting of the directors at
which a quorum is present;

the Company Baggeridge Brick PLC;

director a director of the company from
time to time;

dividend includes bonus;




in writing written or produced by any
substitute for writing or partly
one and partly another;

month calendar month;

Office the registered office of the
Company for the time being;

raid paid or credited as paid;

the Register the register of members of the
Ccompany;

the Seal the common seal of the Company;

the Secretary any person qualified in accordance

with the Statutes appointed by the
Board to perform any of the duties
of the Secretary;

the Statutes the Act and every other act for
the time being in force concerning
companies and affecting the

Company;

the United Kingdom  Great Britain and Northern
Ireland;

year calendar year.

The expressiong "debenture" and "debenture holder"
shall respectively include '"debenture stock" and
"debenture stockholder".

In these articles any reference to any statutory
provision or enactment shall include any statutory
modification or re-enactment of such statutory
provision or enactment.

Words denoting the singular .%“all include the plural
and vice versa. Words denotang the masculine shall
include the feminine. Words denoting persons shall
include corporations.

A special or extraordinary resolution shall be
effective for any purposes for which an ordinary
resolution is expressed to be regquired under any
provision of these articles.

Subject as aforesaid any words or expressions defined

in the Act shall (if not inconsistent with the subject
or context) bear the same meanings in these articles.



BUSTNESS

Any branch or kind of business which by the memoxandum
of .association of the Company or these articles is
either expressly or by implication authorised to be
undexrtaken by the Company may bi¢ undertaken by the
Board at such time or times as it shall deem fit, and
it further may be suffered by them to be in abeyence,
whether such branch or kind of business may have been
actually commenced or not, so long as the directors nay
deem it expedient not to commence or proceed with such
branch or kind of business.

REGISTERED OFFICE

The Office shall be at such place in England and Wales
as the Board shall from time to time appoint.

SHARE CAPLTAL

The authorised share capital of the Company at the date
of adoption of these articles is £12,000,000 divided
into 48,000,000 ordinary shares of 25 pence each.

VARIATION OF RIGHTS

Whenever the share capital of the Company is divided
into different classes of shares, the special rights
attached to any class may, subject to the provisions of
the Statutes, be varied or abrogated either with the
consent in writing of the holders of three~fourths in
nominal value of the issued shares of the class or with
the sanction of an extraordinary resolution passed at a
separate general mceting of the holders of the shares
of the class (but not otherwise) and wmay be so varied
or abrogated whilst the Company is a going concern or
during or in contemplation of a winding-up. To every
such separate general meeting all the provisions of
these articles relating to general meetings of the
Company and to the proceedings at such general meetings
(1nclud1ng the obligation to notify members as to their
right to appoint proxies) shall mutatis mutandis apply,
except that:

(1) the quorum shall be two persons at least holding
or reprceentlng by proxy one~third in nominal
value of the issued shares of the class (but so
that if at any adjourned meeting a guorum as
above defined is not present, any one holder of




10.

11.

12.

such sub-division, one or more of the shares
may, as conmpared with the others, have any such
preferred, deferred or other special rights, ox
be subiect to any such restrictions, as the
Company has powey to attach to unissued or nevw
shares.

The Company may from time to time by special reswlution
reduce or cancel its issued share capital or any
revaluation reserve or share premium account or any
other reserve fund in any manner and with and subject
to any confirmation or consent requived by law.

Anything done in pursuance of either of the last two
preceding articles shall be done in the manner provided
and subject to any conditions imposed by the Statutes,
so far as they shall be applicable, and, so far as they
shall not be applicable, in accordance with the terms
of the resolution authorising the same and, so far as
such resolution shall not be applicable, in such manner
as the Board deems most expedient, with power for the
Board on any consolidation of shares, to deal with
fractions of shares in any wanner it may deem fit.

PURCHASE OY OWN SHARES

Subject to the provisions of the Statutes, the Company
may enter into any contract for the purchase of all or
any of its shares of any class (including any
redeemable shares) and any contract under which it may,
subject to any conditions, become entitled or obliged
to purchase all or any of such shares. Every contract
entered into in pursuance of this article shall be
authorised by such resolution of the Company as may for
the time being be reguired by law (and with the
sanction of an extraordinary resolution passed at a
separate class meeting of the holders of any class of
convertible shares then in issue) but subject te this
the Board shall have full power to determine or approve
the terms of any such contract. Subject as aforesaiqd,
neither the Company nor the Beard shall be required to
select the shares in question rateably or in any other
particular manner as between the holders of shares of
the same class or as between them and the holders of
shares of any other class or in accordance with the
rights as to dividends or capital conferred by any
class of shares. Subject to the provisions of the
Statutes, the Company may agree to the variation of any
contract entered into in pursuance of this article and
to release any of its rights or obligations under any
such contract. Notwitnstanding anything to the
contrary contained in these articles, the rights and




13.

14.

15.

1ls.,

privileges attached to any class of shares shall bhe
deemed not to be altered or abrogated by anything done
by the Company in pursuance of any resolution passed
under the powers conferred by this article.

SHARES

Except as ordered by a court of competent jurisdiction
or as regquired by law, the Company shall not be bound
hy or required in any way to recognise (even when it
has notice) the terms of any trust on which any shares
are held or any equitable, contingent, future or
partial interest in any share or any interest in any
fractional part of a share or (except only as otherwise
provided by these articles or by law) any other right
in respect of any share except an absolute right to the
entirety of such share.

Without prejudice to any special rights previously
conferred on the holders of any shares or class of
shares for the time being issued, any shaxe in the
Company may be issued with such preferred, deferred or
other special rights, or subject te such restrictions,
whether in regard to dividend, return of capital,
voting or otherwise, as the Company may from time to
time by ordinary resolution determine (or, in the
absence of any such determination, as the Board may
determine}. Subject to the provisions of the Statutes
and of any resolution of the Company in yeneral meeting
passed in pursuance of such provisions, the Company may
by special resolution issue shares which are to be
redeemed or are liable to be redeemed at the option of
the Company or the shareholder.

Subject to the provisions of the Statutes (and of any
resolution of the Company in general meeting passed
pursuant to such provisions) and of these articles, all
unissued shares shall be at the disposal of the Boarad
and it wmay allot with or without conferring a right of
renunciation, grant options over or otherwise dispose
of them to such persons, at such times and on such
terms as it thinks fit.

Subject to the provisions of the Statutes, the Company
may pay a commission to any person in consideration of
his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing
to procure subscriptions, whether absolute or
canditional, for any shares in the capital of the
Company, such commission not to exceed 10 per cent. of
the price at which the shares are issued or an amount
equivalent thereto. Any such commission may be paid in




17.

is8.

19.

20.

21.

22,

cash or in fully paid shares of the Company, or partly
in one way and partly in the other, as may be arranged.
The provisions of sections 97 and 98 of the Act shall
be observed, so far as applicable. The Company may
also on any issue of shares pay such brokerage as may
be lawful.

Subject to the provisions of the Statutes and of these
articles, the Board may at any time after the allotment
of any share but before any person has been entered in
the Register as the holder recognise a renunciation of
such share by the allottee in favour of some other
person and may accord to any allottee of a share a
right to effect such renunciation upon and subject to
such terms and conditions as the Board may think fit to
impose.

If two or more persons are registered as joint holders
of any share, any one of such persons may give
effectual receipts for any dividends, bonuses or other
moneys payable in respect of such share.

SHARE CERTIYICATES

Every definitive share certificate shall be issued
under the Seal or a facsimile thereof and shall specify
the number and class of shares to which it relates and
the amount paid up on such shares. No definitive
certificate shall be issued representing shares of more
than one class.

In the case of a share held jointly by several persons
the company shall not be bound to issue more than one
certificate for such share and delivery of a
certificate to cne of two or wmore Jjoint holders shall
be sufficient delivery to all.

Subject to the provisions of these articles (including,
without prejudice, those relating to the issue of
securities in or the conversion of securities into
uncertificated form), any person whose name is entered
in the Register in respect of any shares of any one
class upon the issue or transfer of such shares shall
be entitled without payment to a certificate for such
shares within two months (or such other period as the
terms of issue shall provide) after allotment or
lodgment of transfer.

Where some only of the shares comprised in a share
certificate are transferred the old certificate shall
be cancelled and a new certificate for the balance of
such shares shall be issued in lieu without charge.




23.

24.

25.

26,

C e — w——— —

(&) Any two or more certificates representing shares
of any one class held by any member may at his
request be cancelled and a single new
certificate for such shares issued in lieu
without charge.

{(B) If any member shall surrender for cancellation a
share certificate representing shares held by
him and reguest the Company to issue in lieu two
or more share certificates representing such
shares in such proportion as he may specify, the
Board may, if it thinks fit, comply with such
reguest.

(C) If a share certificate shall be defaced, worn
out or alleged to have been lost, stolen or
destroyed, it may be replaced on such terms (if
any) as to evidence and indemnity and to payment
of any exceptional out-of-pocket expenses of the
Company in investigating such evidence and
preparing such indemnity as the Board may think
fit and, where it is defaced or worn out, after
delivery of the old certificate to the Company.

(D) In the case of shares held jointly by several

persons any such reguest shall he made by each
joint holder.

CALLS ON_ SHARES

The Board may (subject always to the terms of issue of
such shares and to these articles) from time to time
make such calls upon the members in respect of any
money unpaid on their shares as it thinks fit. A call
shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed
and may be made payable by instalments.

Each member shall (subject to receiving at least
fourteen days' notice specifying the time or times and
place of payment) pay to the Company at the time or
times and place so specified the amount called on his
shares. The joint holders of a share shall he <jointly
and severally liable to pay all calls in respect of
such share. A call may be revoked or postponed as the
Board may determine,.

If a sum called in respect of a share is not paid
before or on the day appointed for payment of such sunm,
the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment of such
sum to the time of actual payment at the rate of 10 per
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cent. per annum but the Board shall be at liberty in
any case or cases to waive payment of such interest
wholly or in part.

Any sum (whether on account of the nominal value of the
share or by way of premium) which by the terms of issue
of a share becomes payable upon allotment or at any
fixed date and any instalment of a call shall for all
the purposes of these articles be deemed to be a call
duly made and payable on the date on which by the terms
of issue the same becomes payable, and in case of non-
payment all the relevant provisions of these articles
as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

The Board may on the issue of shares differentiate
between the holders as to the amount of calls to be
paid and the times of payment.

The Board may if they think fit receive from any member
willing to advance the same all or any part of the
moneys uncalled and unpaid upon the shares held by him
and such payment in advance of calls shall extinguish
pro tanto the liability upon the shares in respect of
which it is made and upon all or any of the moneys so
received (until and to the extent that the same would
but for such advance become payable) the Company may
pay interest at such rate (not exceeding 10 per cent.
per annum without the consent of the Company in general
meeting) as the member paying such sum and the Board
may agree upon, in addition to the dividend payable
upon such part of the share in respect of which such
advance has been made as is actually called up. No sum
paid in advance of calls shall entitle the holder of a
share in respect thereof to any portion of a dividend
subseguently declared in respect of any period prior to
the date upon which such sum would, but for such
payment, become presently payable.

FORFEITURE AND LIEN

If a member fails to pay in full any call or instalment
of a call on or before the due date for payment of such
call or instalment of a call, the Board may at any time
thereafter serve a notice on him requiring payment of
so much of the call or instalment as is unpaid together
with any interest which may have accrued on such call
or instalment of a call and any expenses incurred by
the Company by reason of such non-payment.
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The notice shall name a further day (being not less
than seven days from the date of serxrvice of the notice)
on or before which, and the place where, the payment
reguired by the notice is to be made, and shall state
that in the event of non-payment in accordance with
such notice the shares on which the call was made will
be liable to be forfeited.

If the reguirements 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 calls and interest and expenses
due in respect of such share has been made, be
forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends declared in
respect of the forfeited share and not actually paid
before forfeiture. The Board may accept a surrender of
any share liable to be forfeited under these articles.

Where any share has been forfeited, notice of the
forfeiture shall be served upon the person who was the
holder of the share or entitled to the share by
transmission before forfeiture and an entry of such
notice having been given and of the forfeiture with the
date thereof shall forthwith be made in the register of
members opposite to the entry of the share, but no
forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or make such
entry as aforesaid.

A share so forfeited or surrendered shall become the
property cf the Company and may b2 sold, re-allotted or
otherwise disposed of either to the person who was
before such forfeiture or surrender the holder of such
share or entitled to such share or to any other person
upon such terms and in such manner as the Board shall
think fit and whether with or without all or any part
of the amount previously paid on the share being
credited as paid. The Board may, if necessary,
authorise some person to transfer a forfeited or
surrendered share to any such other person as
aforesaid. The Board may at any time before the
forfeited or surrendered share has been otherwise
disposed of permit the share so forfeited or
surrendered to be redeemed upon the terms of payment of
all calls and due upon and expenses incurred in respect
of the share, and upon any further or other terms it
may think fit.

A member whose shares have been forfeited or
surrendered shall cease to be a member in respect of
the shares but shall notwithstanding the forfeiture or
surrender remain liable to pay to the Company all calls
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nade and not paid on such shares at the date of
forfeiture or surrender with interest thereon at such
rate (not exceeding 10 per cent. per annum) as the
Board may determine from the date of forfeiture or
surrender until payment, in the same manner in all
respects as if the shares had not been forfeited or
surrendered, and to satisfy all claims and demands
which the Company might have enforced in respect of the
shares at the time of forfeiture or surrender without
any deduction or allowance for the value of the shares
at the time of forfeiture or surrender.

The forfeiture or surrender of a share shall involve
the extinction at the time of forfeiture or surrender
of all interest in and all claims and demands against
the Company in respect of the share and all other
rights and liabilities incidental to the share as
between the shareholder whose share is forfeited or
surrendered and the Company, save for such of those
rights and liabilities as are by these articles
expressly saved or as are by the statutes given or
imposed in the case of past members.

The Company shall have a first and paramount lien and
charge on every share (not being a fully paid share)
for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such
share and, subject to the provisions of the Statutes,
the Company shall also have a first and paramount lien
on all shares (other than fully paid shares) standing
registered in the name of a member (whether solely or
jointly with others) for all the debts and liabilities
of such member or his estate to the Company whether the
same shall have been incurred before or after notice to
the Company of any equitable or other interest of any
person oither than such member and whether the period
for the payment or discharge of the same shall have
actually arrived or not and notwithstanding that the
same are joint debts or liabilities of such member, of
his estate and any other person, whether a member of
the Company or not. The Board may waive any lien which
has arisen and may resolve that any share shall for
some limited period bhe exempt wholly or partially from
the provisions of this article. The Company's lien (if

any) on a share shall extend to all dividends payable
thereon.

The Board may sell in such manner as it thinks fit any
share on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the
lien exists is presently payable nor until the
expiration of seven days after a notice in writing
stating and demanding payment of the sum presently
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payable and giving notice of intention to sell in
default shall have been given to the holder for the
time being of the share or the perscn entitled to such
share by reason of his death or bankruptcy.

The net proceeds of such sale after payment of the
costs of such sale shall be applied in or towards
payment or satisfaction of the debts or liabilities in
respect of which the lien exists so far as the same are
presently payable and any residue shall (subject to a
like lien for debts or liabilities due to the Company
but not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to
the shares at the time of the sale. For giving effect
to any such sale the Board may authorise some person to
transfer the shares sold to the purchaser.

A statutory declaration in writing that the declarant
is a director of the Company and that a share has been
duly forfeited or surrendered in pursuance of these
articles and stating the time when it was forfeited or
surrendered shall be conclusive evidence of the facts
stated in the declaration as against all persons
claiming to be entitled to the share. Such
declaration together with the share certificate
delivered to a purchaser or allottee of the share shall
(subject to the execution of a transfer if the same be
reguired) constitute a good title to the share and the
person to whom the share is sold, re-allotted or
disposed of shall be registered as the holder of the
share and the new holder thereof shall be discharged
from all calls made prior to such purchase or
allotment, and shall not be bound to see to the
application of the purchase money (if any) nor shall
his title to the share be affected by any omission,
irregularity or invalidity in the proceedings relating
to the forfeiture, surrender, sale, re-allotment or
disposal of the share.

Upon any sale for enforcement of a lien as aforesaid,
the Board may authorise some person to transfer the
shares sold to the purchaser and may enter the
purchaser's name in the Register as holder of the
shares, and the purchaser shall not be bound to see to
the regularity or validity of, or be affected by any
irregularity or invalidity in the proceedings or be
bound to see to the application of the purchase money,
and after his name has been entered in the Register the
validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the

sale shall be in damages only and against the Company
exclusively.
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TRANSFER OF SHARES

All transfers of shares may be effected by transfer in
writing in any usual or commen form or in any other
form acceptable to the Board and may be under hand
only. The instrument of transfer shall be signed by or
on behalf of the transferor and (except in the case of
fully paid shares) by or on behalf of the transferee.
The transferor shall remain the holder of the shares
concerned until the name of the transferee is entered
in the Register in respect of such shares.

The registration of transfers may be suspended and the
Register closed during the fourteen days immediately
preceding every annual general meeting of the Company,
and at such other times and for such periocds as the
Board may from time to time determine and either
generally or in respect of any class of shares. The
Register shall not be closed for more than thirty days
in any year.

The Board may in its absolute discretion and without
assigning any reason for its actions refuse to register
the transfer of any share (not being a fully paid
share) to any person whom it shall not approve as
transferee. The Board may also refuse to register any
transfer of a share on which the Company has a lien.

If the Board refuses to register a transfer, it 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 183 of the
Act.

The Board may decline to recognise any instrument of
transfer unless:

(i) the instrument of transfer is in respect of only
one class of share; and

(ii) is lodged at the Office or such other place as
the Board may appoint and is accompanied by the
relevant share certificate(s) and such other
evidence as the Board may reguire to show the
right of the transferor to make the transfer
(and, if the instrument of transfer is executed
by some other person on his behalf, the
authority of that person so to do).

The Board may, at its sole discretion, prepare and
approve such regulations relating to the evidencing and
transfer of title to the Company's securities (as
defined in Section 207 of the Companies Act 1989)
otherwise than by written instrument pursuant to any
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regulations which the Secretary of State may from time
to time make under the said Section 207 as the Board
shall deem expedient, and the same shall have effect as
if embodied in these articles.

DESTRUCTION OF DOCUMENTS
The Company may destroy:

(A) any share certificate which has been cancelled
at any time after the expiry of one year from
the date of such cancellation;

(B) any variation or cancellation of any dividend
mandate at any tine after the expiry of two
years from the date such variation or
cancellation was recorded by the Company;

(C) any notification of change of name or address at
any time after the expiry of two years from the
date such notification was recorded by the
Ccompany;

(D) any instrument of transfer of shares which has
been registered at any time aftexr the expiry of
six years from the date of registration; and

(E) any other document on the basis of which any
entry in the Register is made at any time after
the expiry of six years from the date an entry
in the Register was first made in respect of it;

and it shall conclusively be presumed in favour of the
Company that every share certificate so destroyed was a
valid certificate duly and properly cancelled and that
every instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered
and that every other document destroyed under this
article was a valid and effective document in
accordance with the recorded particulars of that
document in the books or records of the Company.
Provided always that:

(i) the foregoing provisions of this article shall
apply only to the destruction of a document in
good faith and without express notice to the
Company that the preservation of such document
was relevant to a claim;

(ii) nothing contained in this article shall ke
construed as imposing upon the Company any
liability in respect of the destruction of any
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such document earlier than as aforesaid or in
any case where the conditions of proviso (i)
above are not fulfilled; and

(1ii) references in this article to the destruction of
any document include references to its disposal
in any manner.

TRANSMISSION OF SHARES

In case of the death of a shareholder, the survivors or
survivor where the deceased was a joint holder, and the
executors or administrators of the deceased where he
was a sole or only surviving holder, shall be the only
person or persons recognlsed by the Company as hav;ng
any title to or interest in the shares, but nothing in
this article shall release the estate of a deceased
holder (whether sole or joint) from any liability in
respect of any share held by him.

Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member or of any other
event giving rise by operation of law to such
entitlement may (subject as provided in these articles)
upon supplying to the Company such evidence as the
Board may require to show his title to the share either
be reglstered himself as holder of the share upon
giving to the Company notice in writing of his desire
to be so registered or transfer such share to some
other person. If he shall elect to have his nominee
registered, he shall signify his election by signing an
instrument of transfer of such share in favour of his
nominee. All the llmltatlons, restrictions and
provisions of these articles relating to the right to
transfer and the right to refuse registration of
transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or
bankruptcy of the member or other event as aforesaid
had not occurred and the notice or transfer were a
transfer executed by such member.

Save as otherwise provided by or in accordance with
these articles a person becoming entitled to a share in
consequence of the death or bankruptcy of a member or
other event giving rise by operation of law te such
entitlement (upon supplying to the Company such
evidence as the Board may reasonably require to show
his title to the share) shall be entitled to receive
and give a discharge for any dividends payabie in
raespect of the share but he shall not be entitrled in
respect of such share (except with the authority of the
Board) to exercise any right ronferred by membership in
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relation to meetings of the Company or (save as
aforesaid) to any other rights or piivileges of &
member until he shall have been registered as a member
in respect of the share. The Boar ' may at any tinme
give notice requiring any such person to elect either
to be registered himself or to transfer the share and
if the notice is not complied with within sixty days
the Board may thereafter withhold payment of all
dividends and other moneys payable in respect of the
share until the requirements of the notice have been
complied with.

BHARE WARRANTS TO BEZRER

Share warrants to bearer may be issued by the Board in
respect of fully-paid shares on such terms and
conditions as to voting and in all other respects as
they may prescribe, providing that no new share warrant
to bearer shall be issued to replace one that has been
lost unless it is proved beyond reasonable doubt to the
satisfaction of the Board to have been destroyed. The
bearer of a share warrant shall be subject to the terms
and conditions governing share warrants for the time
being in force, whether made before or after the issue
of such share warrant.

STOCK

The Company may from time to time by ordinary
resolution convert any paid-up shares inte stock or
reconvert any stock into paid-up sharzs of any
denomination.

The holders of stock may transfer the same or any part
of such stock in such manner as the Company in general
meeting shall direct but, in default of any such
direction, in the same manner and subject to the same
regulations as and subject to which the shares from
which the stock arose might previocusly to conversion
have been transferred (or as near to such transfer as
circumstances admit) but the Company in general meeting
or, failing a resolution of the Company in general
meeting, the directors may, if they think fit, from
time to time fix the minimum amount of stock
transferable ind restrict or forbid the transfer of
fractions of that minimum provided that the minimum
shall not exceed the nominal amount of the shares from
which the stock arose, and may prescribe that stock is
to be divided and transferable in units of
corresponding amount,
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The holders of stock shall according to the amount of
stock held by them have the same rights, privileges and
advantages (in the proportion to the amount of such
stock held by them) as regards dividend, return of
capital, voting and other matters as if they held the
shares from which the stock arose; but no such
privilege or advantage (except as regards participating
in the dividends, profits and assets of the Company)
shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such
privilege or advantage.

All such provisions of these articles as are applicable
to paid-up shares shall apply to stock, and in all such
provisiens the words "share" and 'shareholder' shall
include "stock" and "stockholder",

GENERAL MEETINGS

An annual general meeting shall be held once in every
year, at such time (within a period of not more than
fifteen months after the holding of the last »receding
annual general meeting) and place as may be determined
ky the Company in general meeting or, failing such
determination, by the Board. 211 other general
meetings shall be called extraocrdinary general
meetings. The Board may call an extraordinary general
meeting whenever it thinks fit, and extracrdinary
general meetings shall also be convened on such
requisition, or in default may be convened by such
requisitions, as provided by the Statutes.

NOTICE OF GENERAL MEETINGS

An annual general meeting znd any general meeting at
which it is proposed to pass a special resolution or
(save as provided by the Statutes) a resolution of
which special notice has been givan to the Company,
shall be called by twenty-one days' notice in writing
at the least and any other general meeting by fourteen
days' notice in writing at the least. The period of
notice shall in each case be exclusive of the day on
which it is served or deemed to be served and of the
day on which the meeting is to be held and shall be
given in the manner hereinafter mentioned to all
members {and to the auditors of the Company for the
time being) other than such (if any) as are not under
the provisions of these articles entitled to receive
such notices from the Company. Provided that a general
meeting notwithstanding that it has been called by a
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shorter notice than that specified above shall be
deemed to have been duly called if it is so agreed:

(&) in the case of an annual general meeting by all
the pembers entitled to attend and vote at that
annual general meeting; and

{B) in the case of an extraordinary general meeting
by a majority in number of the members having a
right to attend and vote at that extraordinary
general meeting, being a majority together
holding not less that 95 per cent in nominal
value of the shares giving that right.

Provided also that the accidental omission to give
notice to or the non-receipt of notice by any person
entitled to such notice shall not invalidate any
general meeting or any proceedings at such general
meeting.

(A) Every notice calling a general meeting shall
specify the place and the day and hour of the
meeting, and there shall appear with reasonable
prominence in every such notice a statement that
a member entitlied to attend and vote is entitled
to appoint one or more proxies to attend and, on
a poll, vote instead of him and that a proxy
need not be a member of the Company.

(B} In the case of an annual general meeting, the
notice shall also specify the meeting as such.

(C) In the case of any annual general meeting at
which business other than routine business is to
be transacted, the notice shall specify the
general nature of such business; and if any
resolution is to be proposed as an extraordinary
resolution or as a special resolution, the
notice shall set out in full the resolution to
be proposed as an extraordinary resclution or as
a special resolution as the case may be.

Routine business shall mean and include only business
transacted at any annual general meeting of the
following classes, that is to say:

(i) declaring and sanctioning dividends;

(i) receiving and adopting the accounts, the reports
of the directors and auditors and other
documents required to be attachad or annexed to
the accounts;
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(iii) appointing or re-appointing directors to f£ill
vacancies arising at the meeting on retirement;

{iv) re-appointing the retiring auditors (other than
auditors last appointed otherwise than by the
Company in general meeting);

(v) fixing the remuneration of the auditors or
determining the manner in which such
remuneration is to be fixed.

PROCEEDINGS_ AT GENERAL MEETINGS

The chairman of the Board (if any) shall preside as
chairman at a general meeting. If there be no such
chairman or if at any meeting the chairman is not
present within fifteen minutes after the time appointed
for holding the meeting, or if he is not willing to act
as chairman, the members present shall choose one of
their number (or, if no directors be present or if all
the directors present decline to take the chair, the
persons present and entitled to vote on a poll shall
choose one of their number), to be chairman of the
nmeeting.

No business other than the appointment of a chairman of
the meeting shall be transacted at any general meeting
unless a guorum is present at the time when the meeting
proceeds to business. Five members present in person
oxr by proxy and entitled to vote at that meeting shall
hbe a guorum for all purposes.

{A) The chairman of the meeting may with the consent
of any general meeting at which a guorum is
present adjourn the meeting from time to time
and from place to place, but no business shall
be transacted at any adjourned meeting except
business which might lawfully have been
transacted at the meeting from which the
adjournment took place, When a meeting is
adjourned for twenty~four days or more, notice
of the adjourned meeting shall be given in the
same manner as in the case of the original
meeting. Save as aforesaid, the members shall
not be entitled to any notice of an adjournment
or of the business to be transacted at any
adjourned meeting.

(B) If within half an hour after the time appointed
for the meeting a guorum is not present, the
meeting, if convened on the requisition of
members, shall be dissolved, In any other case
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it shall stand adjourned to the same day in the
next week, at the same time and place, and if at
such adjourned meeting a quorum is not present
within fifteen minutes from the time appointed
for holding the meeting, the members present
shall be a gquorum.

Save as hereinbefore expressly provided, it shall not
be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless
a poll is (before or on the declaration of the result
of the show of hands) demanded by:

(i)

(ii)

(iv)

(A)

the chairman of the meeting; or

not less than five members present in person or
by proxy and entitled to vote at ti.e meeting; or

a member or members present in person ox by
proxy and representing not less than one-tenth
of the total votiag rights of all the menbers
having the right to vote at the meeting; or

a member or members present in person or by
proxy and holding shares in the Company
conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid
up equal to not less than one~tenth of the total
sum paid up on all the shares conferring that
right.

Unless a poll is regquired a declaration by the
chairman of the meeting that a resolution has
been carried, or carried unanimously, or hy a
particular majority, or lost, or not carried by
a particular majority, and an entry to that
effect in the minute book, shall in the absence
of manifest error, be conclusive evidence of
that fact without proof of the number or
proportion of the votes recorded for or against
such resclutien. If a poll is required, it shall
be taken in such a manner as the chairman of the
meeting may direct, and the result of the poll
shall be deemed to be the resolution of the
meeting at which the poll was demanded. The
chairman of the meeting may (and if so directed
by the meeting shall) adjourn the meeting to
some place and time fixed by him for the purpose
of declaring the result of the poll.
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{B) A demand for a poll may be withdrawn at any time
before the poll is taken or the close of the
meeting, whichever is earlier, but only with the
consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated
the result of a show of hands declared before
the demand was made.

In the case of an eguality 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 casting vote in
addition to the votes to which he may be entitled as a
member.

No poll shall be demanded on the election of a chairman
of the meeting or on a gquestion of adjournment. A poll
shall be taken either immediately or at such subseguent
time (not being more than fourteen days from the date
of the meeting) and place as the chairman of the
meeting may direct. No notice need be given of a poll
not taken immediately.

The demand for a poll shall not prevent the continuance
of the meeting for the transaction of any business
other than the question on which the poll has been
demanded.

VOTES OF MEMBERS

Subject to any special rights, restrictions or
prohibitions as to voting attached to any shares or
class of shares, on a show of hands every member who is
present in person shall have one vote and on a poll
every member who is present in person or by proxy shall
have one vote for every share of which he is the
holder.

In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes
of the other joint holders and for this purpose
seniority shall be determined by the order in which the
names stand in the Register in respect of the share.

Where in England or elsewhere a receiver or other
person (by whatever name called} has been appointed by
any court claiming jurisdiction in that behalf to
exercise powers with respect to the property or affairs
of any member on the ground (however formulated) of
mental disorder or being otherwise incapable of
managing his affairs, such receiver or other person may
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vote on bghalf of such member in person or by proxy at
any general meeting or exercise any other right
conferred by membership in relation to meetings of the
Conpany .

No member shall, unless the Board otherwise determines,
be entitled to receive any dividend or to be present or
vote at any meeting or upon a poll or to exercise any
other right conferred by membership until he shall have
paid all calls for the time being due and payable on
every share held by him, whether alone or jeintly with
any other person, together with interest and expenses
(if any).

If:

(1) any objection shall) ke raised to the
gualification of any voter; or

(ii) any votes have been counted which ought not to
have been counted or which might have been
rejected; or

(iii) any votes are not counted which ought to have
been counted;

the objection or error shall not vitiate the decision
of the meeting or adjourned meeting or any resolution
unless the same is raised or pointed out at the meeting
or, as the case may be, the adjourned meeting at which
the vote objected to is given or tendered or at which
the error occurs.

Any objection or error shall be referred to the
chajirman of the meeting and shall only vitiate the
decision of the meeting on any resolution if the
chairman decides that the same may have affected the
decision of the meeting. The decision of the chairman
on such matters shall be final and conclusive in the
absence of manifest error.

Votes may be given either personally or by proxy. On a
show of hands a member present only by proxy shall have
no vote, but a proxy for a corporation may vote on a
show of hands., A person entitled to more than one vote
need not use all his votes or cast all the votes he
uses in the same way.

A proxy need not be a member of the Company.

An instrument appointing a proxy shall be in writing in
any usual or common form or in any other form which the
Board may approve and:
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(i) in the case of an individual shall be signed by
the appointor or by his attorney duly authorised
in writing; and

(ii) in the case of a corporation shall be either
given under its common seal or signed on its
behalf by an attorney or a duly authorised
officer of the corporation stating his capacity.

The signature on such instrument need not be witnessed,
Where an instrument appointing a proxy is signed on
behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy of such
letter or power of attorney must (failing previous
registration with the Company) be lodged with the
instrument of proxy pursuant to the next following
article, failing which the instrument shall not be
treated as valid.

An instrument appointing a proxy must be left at the
Office or such place or one of such places (if any) as
may be specified for that purpose in or by way of note
to the notice convening the meeting not less than
forty-eight hours bhefore the time appointed for the
holding of the meeting or adjourned meeting at which
the person named in such instrument proposes to vote or
{in the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned meeting) not
less than twenty-four hcurs before the time appointed
for the taking of the poll at which it is to be used,
and in default shall not be treated as valigd.

An instrument appointing a proxy shall be deemed to
include the right to demand or join in demanding a poll
and shall, unless the contrary is stated on such
instrument, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.
Delivery of an instrument appointing a proxy shall not
preclude a member from attending and voting at the
meeting or poll convened.

A vote cast by proxy shall not be invalidated by the
previous death or insanity of the principal or by the
revocation of the appointment of the proxy or of the
authority under Wthh the appointment was made provided
that no intimation in writing of such death, insanity
or revocation shall have been received by the Company
at the Office at least one hour before the commencement
of the meeting or adjourned meeting or (in the case of
a poll taken otherwise than at or on the same day as
the meeting or adjourned meeting) the time app01nted
for the taking of the poll at which the vote is cast,
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Where any registered holder of any shares in the
Company or any named person in respect of any shares in
the Company fails to comply within 28 days with any
notice (in this article called a “statutory notice")
given by the Company under the Act requiring him to
give particulars of any interest in any such shares,
<he Company may give the registered holder of such
shares a notice (in this article called a
"disenfranchisenent notice!") stating or to the effect
that such shares shall from the service of such
disenfranchisement notice on such registered holder
confer on him no right to attend or vote at any general
meeting of the Company or at any separate general
meeting of the holders of the shares of that class
until the statutory nctice has been complied with and
such shares shall confer no right to attend or vote
accordingly. For the purposes of this article a
"named person" means a person named as having an
interest in the shares concerned in any response to any
statutory notice served on the registered holder or on
a person previously so named or a person who has
notified the Company of an interest acguired by him in
the shares concerned in accordance with section 198 of
the Act. A disenfranchisement notice may be cancelled
by the Board at any time and shall automatically cease
to have effect in respect of any share transferred upon
registration of the relevant transfer.

Any instrument appointing a proxy shall be in the
following form, with such variations as circumstances
may require or the Statutes permit or in such other
form as the Stock Exchange Authorities may approve:

"BAGGERIDGE BRICK PUBLIC LIMITED COMPANY"

111’
of a member of
BAGGERIDGE BRICK PUBLIC LIMITED COMPANY, hereby
appeoint
of
or failing him,
of
as my proxy to vote for me and on my behalf at
the (annual, extraordinary, or adjourned, as the
case may be] general meeting o the Company, to
be held on the day of and at
every adjournment thereof for/againstx
the resolution(s] to be proposed thereat.

"aAs witness my hand this day of 199
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"xStrike out whichever is not desired. Unless

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

The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

CORPORATIONE ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may by
resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any
class of members of the Company. The person so
authorised shall be entitled to exercise the same
powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the
Company, including power when personally present to
vote on a show of hands and such corporation shall for
the purpose of these articles be deemed to be present
in person at any such meeting if a person so authorised
is present at such meeting.

DIRECTORS

The directors, subject as hereinafter provided, shall
not be less than three in number nor more than ten.
The Company may by ordinary resolution from time to
time vary the minimum and maximum number of directors.
Alternate directors and Associate Directors shall not
be counted as directors for the purpese of this
article. Any person under the age of seventy~five
years shall be eligible for election or appointment as
a director if otherwise eligible, and no director shall
be liable to vacate his office by reason of his age
before the first annual general meeting after he
attains the age of gseventy-five years.

The qualification of a director shall be the holding in
his own right alone, and not jointly with any other
person, of registered shares or stock of the Company of
the nominal value of £100 and section 291 of the Act
shall be duly complied with by every director.

Each of the directors, other than the chairman of the
Board, shall be entitled to receive fees for their
services at the rate of £1000 per annum and the
chairman shall be entitled to receive fees for his
services at the rate of £1500 per annum. The directors
shall also be entitled to such additional remuneration
(if any) as shall from time to time be determined by



B5.

86.

87.

88.

83,

the Company in general meeting and such additional
remuneration shall be divided among the directors as
the Board may be resclution determine or, failing such
determination, equally, except that in such event any
director holding office for less than a year shall only
rank in such division in proportion to the period
during which he has held office during such year.

Any director who holds any executive office or who
serves on any committee, or who otherwise performs
services which in the opinion of the Board is outside
the scope of the ordinary duties of a director, may be
paid such remuneration by way of salary, commission or
otherwise as the Board may determine.

The Board may repay to any director {including any
alternate director) all such reasonable expenses as he
may incur in attending and returning from meetings of
the Board or of any committee of the Board or general
meetings or otherwise in or in connection with the
performance of his duties.

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Becard shall have power at any time, and from time
to time, to appoint any person to be a director, either
to £ill a casual vacancy or as an addition to the
existing directors, bhut so that the maximum number
fixed by these articles shall not be thereby exceeded.
Any director appointed under this avticle shall hold
office only until the next annual general meeting
following next after his appointment, when he shall
retire, but shall be eligible for election as a
director at that meeting.

The office of a director shall be vacated in any of the
following events, namely:

(i) if he ceases to be a director by virtue of the
Statutes or he shall become prohibited by law
from acting as a director;
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(1i) if he shall resign by writing under his hand
left at the Office or if he shall in writing
offer to resign and the Board shall resolve to
accept such offer;

(iii} if he shall have a receiving order made against
him or in Scotland have his estate sequestrated
or shall compound with his creditors generally;

(iv) if, without leave from the Board, he is absent
from meetings of the directors (whether or not
an alternate director appointed by him attends)
for six consecutive months, and the directors
resolve that his office is vacated;

(v) if he becemes of unsound mind or a patient for
any purpose of any statute relating to mental
health and the directors resclve that his office
is wvacated;

(vi) if he ceases to hold the number of shares
required to gualify him for office or does not
acquire the same within two months after
election or appointment;

(vii) at the close of the annual general meeting hext
following his attainment of the age of seventy-
five years.

Without prejudice to the powers of the directors under
article 89 the Company may by ordinary resolution
appoint any person to be a director either to fill a
casual vacancy or as an additional director.

MANAGING DIRECTORS

The Board may from time to time appoint one or more of
their body to be Managing Director or Managing
Directors for such period, at such remuneration and
upon such terms as to the duties to be performed, the
powers to be exercised and all other matters as it
thinks fit but so that no Managing Director shall be
invested with any powers or entrusted with any duties
which the Board itself could not have exercised or
performed. The remuneration of a Managing Director may
be by way of salary or commission or participation in
profits, or by any or all of those modes, and it may be
a term of his appointment that he be pald a pension or
gratuity on retirement from his office.
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A Managing Directer shall not, while he continues to
hold that office, be subject to retirement by rotation,
and he shall not be taken into account in determining
the rotation of retirement of directors, but he shall
bhe subject to the same provisions as to removal as the
other directors of the Company, and if he ceases to
hold the office of director he shall, ipso facto and
imnmediately, cease to be a Managing Director.

ASSOCIATE DIRECTORS

The Board may from time to time designate any manager
or other officer or person in the employment of the
Company as an Associate Director of the Company without
constituting him a director of the Company for the
remaining purposes of these articles. Such persons may
be called "Associate Directors", "Financial Directors",
"Local Directors", "Technical Directors", "Sales
Directors" or by such other name as the Board may from
time to time determine, and for the purposes of these
articles are included in the expression "Associate
Directors".

An Associate Director shall not be required to hold any
share gqualification in the Company.

The appointment of a person to be an Associate Director
shall not (save as otherwise agreed between him and the
Company) affecc the terms and conditions of his
enployment by the Company, whether as regards duties,
remuneration or otherwise, and his office as an
Associate Director shall be vacated in the event of his
ceasing to be in the employment of the Company and also
if removed by a resolution of a majority of the
directors other than the Associate Directors.

The expression "Associate Director" shall not include a
Managing Director of the Company.

The appointment, removal and remuneration of the
Associate Directors shall be determined by the Board
with full powers to make such arrangements as the Board
may think fit and the Board shall have the right to
enter into any contracts on behalf of the Company or
transact any business of any description with the
knowledge and approval of the Associate Dlrectors,
excepting that no act shall be done that would 1mpose
any personal liability on any or all of the Associate
Directors, either under the Act or otherwise, except
with their knowledge.
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The Associate Directors shall not have any right of
access to the books of the Company except with the
sanction of the Managing Director or, in the event of
there being no Managing Director, of the Board.
Associate Directors shall not be entitled to receive
notice of or attend board meetings, unless expressly
requested so to do.

(a)

{

14

B)

C)

ALTERNATE DIRECTORS

Any director may at any time by writing under
his hand and deposited at the Office, or
delivered at a meeting of the Board, apgpoint any
person approved by the Board to be his alternate
director and may in like manner at any time
terminate such appointment.

The appeointment of an alternate director shall
determine on the happening of any event which if
he were a director would cause him to vacate
such office or if his appointor ceases to be a
director provided that if any director retires
by rotation but is re-elected by the meeting at
which such retirement took effect, any
appeintment made by him pursuant to this article
which was in force immediately pri.sr to his
retirement shall continue to operate after his
re~-election as if he had not so retired.

An alternate director shall (except when alksent
from the United Kingdom and subject always to
his giving to the Company an address within the
United Kingdom at which notices may be served
upon him) be entitled to receive notices of
meetings of the Board and shall be entitled to
attend and vote as a director at any such
meeting at which the director for whom he is
appointed an alternate is not personally
present. The signature of an alternate director
to any resolution in writing of the Board shall
be as effective as the signature of the director
for whom he is appointed an alternate. To such
extent as the Board may from time to time
determine in relation to any committee of the
Board the foregoing provisions of this paragraph
shall also apply mutatis mutandis to any meeting
of any such committee of which the director for
whom he is appointed an alternate is a member.
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. An alternate
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director shull not be reguired to hold any share
or stock gualification.

(D) An alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements or transactions and to
be repaid expenses and to be indemnified to the
same extent mutatis 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 ahy remuneration.

MEETINGS AND PROCEEDINGS OF THE BOARD

Subject to the provisions of these articles the Board
may meet together for the despatch of bhusiness, adjourn

~ and otherwise regulate their meetings as they think

fit. At any time any director may, and the Secretary on
the requisition of a director shall, by notice served
upon each director, summon a meeting of the Board, such
meeting to be held within fourteen days of the date on
which the requisition is served on the Secretary. It
shall not be necessary to give notice of a meeting of
the Board to any director for the time being absent
from the United Kingdom. Any director may waive the
right to receive notice of any meeting and any such
waiver may be prospective or retrospective.

The guorum necessary f£or the transaction of the
business of the Board may be fixed from time to time by
the Board and unless so fixed at any other number shall
be one-half of the directors for the time being or, if
their number is not a multiple of two, then the number
nearest to but not exceeding one~-half thereof. A
meeting of the Board at which a quorum is present shall
e competent to exercise all powers anr discretions for
the time being exercisable by the Boarxd.

Questions arising at any meeting of the Board shall be
determined by a majority of votes. In case of an
equality of votes the chairman of the meeting shall
have a second or casting vote.

The cont1nu1ng directors may act notwithstanding any
vacancles, but if and so iong as the number of
dlrectors is reduced below the minimum number fixed by
or in accordance with these present the continuing
directors or director may act for the purpose of
f£illing up such vacancies or of summoning general
meetings, but not for any other purpose.

The Board or any committee of the Board may elect a
chairman to preside at its meetings and determine the
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rperiod for which he is to hold office. If no chairman
shall have been appointed, or if at any meeting neither
be present within five minutes after the time appointed
for holding the same, the directors present may choose
one of their number to be chairman of the meeting.

A resolution in writing signed by a majority of the
directors for the time being entitled to receive notice
of a meeting of the Board or of a committee of the
Board for the time being shall be as valid and
effectual as a resolution passed at a meeting of the
Board or, as the case may be, of such committee duly
called and constituted. Such resolution may be
contained in one document or in several deocuments in
like form each signed by one or more of the directors
or members of the committee concerned. A resolution
signed by an alternate director need not be signed by
his appointor and, if it is signed by a director who
has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

The Board may delegate any of its powers or discretions
othexr than the powers to borrow and make calls to
committees consisting of one or more members of their
body. &Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations
which may from time to time be imposed by the Board.

The meetings and proceedings of any such committee
consisting of two or more members shall be governed
mutatis mutandis by the provisions of these articles
regulating the meeting and proceedings of the Girectors
so far as the same are not superseded by any
regulations made by the Beoard under the last preceding
article.

All acts bona fide done by any meeting of the Board, or
of any committee of the Board, or by any person acting
as a director or as a member of any such committee,
shall as regards all persons dealing in good faith with
the Company, notwithstanding that there was some defect
in the appointment or continuance in office of any of
the persons acting as aforesaid, or that any such
persons were disgqualified or had vacated office, or
were not entitled to vote, be as valid as if every such
person had been duly appointed and was gualified and
had continued to be a director or member of the
committee and had been entitled to vote.
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DIRECTORS'! INTERESTSH

A director may hold any other office or place of
profit with the Company (except that of auditor)
in conjunction with his office of director for
such period and upon such terns as the Board may
determine, and may be paid such extra
remuneration for such office (whether by way of
salary, commission, participation in profits or
otherwise) as the Board may determine, and such
extra remuneration shall be in addition to any
remuneration provided for by or pursuant te any
other article.

A Director may act by himself or his firm in a
professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be
entitled to remuneration for professicnal
service as if he were not a director.

A director of the Company may be or becoms a
director or other officer of, or otherwise
interested in, any company in which the Company
is a shareholder or is otherwise interested, and
shall not be liable %o account to the Company or
the members for any remuneration or other
benefits received by him as a director or
officer of or from his interest in such other
company.

Subject to the Statutes and to the next
paragraph of this article no director or
proposed or intending director shall be
disgqualified by his office from contracting with
the Company, either with regard to his tenure of
any office or place of profit or as vendor,
purchaser or in any other manner whatever, nor
shall any such contract or any other contract or
arrangement in which any director is in any way
interested be liable to be avoided, nor shall
any director so contracting or being so
interested be liable to account to the Company
or the members for any remuneration, profit or
other benefits realised by any such contract or
arrangement by reason of such director holding
that office or of the fiduciary relationship
thereby established.

A director who to his knowledge is in any way,

whether directly or indirectly, interested in a
contract or arrangement or proposed contract or
arrangement with the Company shall declare the

nature of his interest at the meeting of the
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Board at which the question of entering into the
contract or arrangement is first taken into
consideration, if he knows his interest then
exists, or in any other case at the first
meeting of the Board after he knows that he is
or has become so interested. For the purposes
of this article, a general notice to the Board
by a director to the effect that:

(1) he is a member of a specified company or
firm and is to be regarded as interested
in any contract or arrangement which may
after the date of the notice be made with
that company or firm; or

(ii) he is to be regarded as interested in any
contract or arrangement which may after
the date of the notice be made with a
specified person who is connected with
him,

shall he deemed to be a sufficient declaration
of interest under this article in relation to
any such contract or arrangement, provided that
no such notice shall be effective unless either
it is given at a meeting of the Board or the
director takes reasonable steps to secure that
it is brought up and read at the next Board
meeting after it is given.

Save as otherwise provided by these articles, a
director shall not vote (nor be counted in the
quorum) on any resolution of the Board in
respect of any contract or arrangement or any
other proposal in which he is to his knowledge
materially interested, and if he shall do so his
vote shall not be counted, but this prohibition

shall not apply to any of the following matters
hamely:

(1) any contract or arrangement for giving to
such director any security or indemnity
in respect of money lent by him or
obligations undertaken by him for the
benefit of the Company or any of its
subsidiary undertakings;

(ii) any contract or arrangement for the
giving by the Company of any security to
a third party in respect of a debt or
obligation of the Company or any of its
subsidiary undertakings which the
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director has himself guaranteed orxr
secured in whole or in part;

(iii) any offer of shares, debentures or other
securities of or by the Company or any of
its subsidiary undertakings for
subscription and in which he is or is to
be interested as a participant in the
underwriting or sub- underwriting of such
offer for subscription;

(iv) any contract or arrangement in which he
is interested by virtue of his interest
in shares or debentures or other
securities of the Company or by reason of
any other interest in or through the
Company;

{(v) any contract or arrangement concerning
any other company (not being a company in
which the director owns one per cent. or
more) in which he is interested directly
or indirectly whether as an officer
shareholder, creditor or otherwise
howscever;

{vi) any proposal concerning the adoption,
modification or operation of a pension
fund or retirement death or disability
benefits scheme, or share option or share
incentive scheme which relates both to
directors and employees of the Company or
of any of its subsidiary undertakings and
does not provide in respect of a director
as such any privilege or advantage not
generally accorded to the employees to
which such scheme or fund relates;

(vii) any arrangement for the benefit of
enployees of the Company or of any of its
subsidiary undertakings under which the
director benefits in a similar manner as
the employees and which does not accord
to any Director as such any privilege or
advantage not generally accorded to the
employees to whom such arrangement
relates;

(viii) any allotment to the director of shares
or debentures of the Company.

(G) Where a company in which a director holds one
per cent. or more is materially interested in a
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transaction, then that director shall alsoc be
deemed materially interested in such
transaction.

A company shall be deemed to be a company in
which a director owns one per cent. or more if
and so long as (but only if and so long as) he
is (either directly or indirectly) the holder of
or beneficially interested in one per cent. or
more of any class of the equity share capital of
such company or of the voting rights available
to members of such company. For the purpose of
this paragraph there shall be disregarded any
shares held by a director as bare or custodian
trustee and in which he has no beneficial
interest, any shares comprised in a trust in
which the director's interest is in reversion or
remainder if and so long as some other person is
entitled to receive the income of such shares,
and any shares comprised in an authorised unit
trust scheme in which the Director is
interested only as a unit holder.

If any question shall arise at any meeting of
the Board as to the materiality of the interest
of a director (other than the chairman of the
meeting) or as to the entitlement of any
director (other than such chairman) to vote or
be counted in the guorum and such question is
not resolved by his voluntarily agreeing to
abstain from voting or not teo be counted in the
guorum, such guestion shall be referred to the
chairman of the meeting and his ruling in
relation to such other director shall be final
and conclusive except in a case where the nature
or extent of the interest of the director
concerned as known to such director has not been
fairly disclosed to the director. If any
question as aforesaid shall arise in respect of
the chairman of the meeting such guestion shall
be decided by a resolution of the Board (for
which purpose such chairman shall be counted in
the gquorum but shall not vote on such
resolution) and such resolution shall be final
and conclusive except in a case where the nature
or extent of the interest of such chairman as
known to such chairman has not been fairly
disclosed to the Board.

The Company may by ordinary resolution suspend
or relax the provisions of this article to any
extent or ratify any transaction not duly
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authorised by reason of a contravention of this
article.

ROTATION OF DIRECTORS

At the annual general meeting in every year one-third
of the directors for the time being or, if their number
is not a multiple of three then the number nearest to
but not exceeding one-third, shall retire from office.
A retiring director shall retain office until the close
of the meeting at which he retires.

The directors to retire at the annuval general meeting
in each year shall be the directors who have been
longest in office since their last appointment. B2s
between directors of equal seniority, the directors to
retire shall, unless they shall agree among themselves,
be selected from among them by lot. A retiring
director shall be eligible for reappointment.

The Company may, at the meeting at which any director
retires in manner aforesaid, £ill up the vacated office
of each director so retiring by appointing a person to
that office.

If at any meeting at which an appointment of directors
ought to take place the office vacated by any retiring
director is not filled up, such retiring director shall
be deemed to have been re-appointed, unless at such
meeting it is expressly resolved not to fill such
vacated office, or unless a resolution for the re-
appointment of such retiring director shall have been
put to the meeting and lost.

POWERS AND DUTIES OF THE BOARD

The business of the Company shall be managed by the
Board, which may exercise all such powers of the
Company (including the powers expressly mentioned in
clause 4 of the memorandum of association of the
Company) and do on bhehalf of the Company all such acts
as may be exercised and done by the Company and ag are
not by the Statutes or by these articles required to be
exercised or done by the Company in general meeting,
subject nevertheless to the provisions of the Statutes
and of these articles and to such directions, being not
inconsistent with any provisions of these articles and
of the Statutes, as may be given by the Company in
general meeting; Provided that no such direction shall
invalidate any prior act of the Board which would have
been valid if such direction had not been given. The
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general powers given by this article shall not be
limited or restricted by any special authority or power
given to the Board by any other article.

The Board may establish local boards or agencies for
manayging any of the affairs of the Company, either in
the United Kingdom or elsewhere, and may appoint any
persons to be members of such local boards, or any
managers or agents, and may fix their remuneration.
The Board may delegate to any local board, manager or
agent such of the powers, authorities or discretions
vested in or exercisable by the Board as may be deemed
requisite or expedient. Any such appointments or
delegation may be made upon such terms and subject to
such conditions as the Board may think fit, and the
Board may remove any person appointed as aforesaid and
may revoke or vary such delegation, but no person
dealing in good faith and without notice of any such
revocation or variation shall be affected by such
revocation or variation.

The Company may exercise all the powers of section 39
of the Act, and the official seal shall be affixed by
the authority and in the presence of, and the
instruments sealed therewith shall be signed by, such
persens as the directors shall from time to time by
writlng under the seal appolnt The Company may also
exercise the powers of section 362 of the Act with
reference to the keeping of an overseas branch
register. The obligations and conditions imposed by
those sections and any sections ancillary thereto shall
be duly observed.

The Board may by power of attorney appoint any company,
firm or person or any fluctuatlng body of persons,
whether nominated directly or indirectly by the Board,
to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and
discretions (not exceeding those vested in or
exercisable by the Board under these articles) and for
such period and subject to such conditions as it may
think fit, and any such power of attorney may contain
such provisions for the protection and convenience of
persons dealing with any such attorney as the Board may
think fit, and may also authorise any such attorney to
sub- de]egate all or any of the powers, authorities and
discretions vested in him.

The Board may entrust to and confer upon any director
any of the powers exercisable by it upon such terms and
conditions and with such restrictions as it thinks fit,
and either collaterally with, or to the exclusion of,
its own powers, and may from time to¢ time revoke or
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vary all or any of such powers but no person dealing in
good faith and without notice of such revocation or
variation shall be affected by such revocation or
variation.

All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company's
bankers to an account to be opened in the name of the
Company. Cheques on the Company's bankers, unless and
until the Board shall otherwise from time to time
resolve, shall be signed by at least one director and
countersigned by the Secretary.

The Board shall cause proper minutes or records to be
made in books provided for the purpose:

(a) of all appointments of officers made by the
Board;

(b) of the names of the directors present at each
meeting of the Board or committee of the Board;
and

(c) of all proceedings, business transacted,

resolutions passed and orders made at all
meetings of the Company and of the holders of
any class of shares in the Company and of the
Board and of any committee of the Board;

and any such minute or records, if purporting to be
signed by the chairman of such meetlng, 0xr by the
chairman of the next succeeding meeting of the Company
or Board or committee of the Board, as the case may be,
shall be sufficient evidence w1thout any further proof
of the facts therein stated.

The Board on behalf of the Company may pay a qratulty
or pension or allowance or retirement to any director
who has held any salaried office or place of profit
with the Company or to his widow or dependents and may
make contributions to any fund and pay premiums for the
purchase of any such gratuity, pension or allowance. A
director or former director shall not be accountable to
the Company or the members for any benefit of any kind
conferred under or pursuant to this article and the
receipt of any such benefit shall not disqualify any
person from being or becoming a director of the
Conmpany.
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PROVIESION FOR EMPLOYEES

The Board may by resolution exercise any power
conferred by the Statutes to make provision for the
benefit of persons employed or formerly employed by the
Company or any of its subsidiary undertakings in
connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the
Company or that subsidiary undertaking.

UNTRACED SHAREHOLDERS

The Company shall be entitled to sell at the best price
reasonably obtainable any share or stock of a member or
any share or stock to which a person is entitled by
transmission if and provided that:

{1) for a period of twelve years no chegue or
warrant sent by the Company through the post in
a pre-paid letter addressed to the member or to
the person entitled by transmission to the share
or stock at his address on the Register or other
the last known address given by the member or
the person entitled by transmission to which
chegues and warrants are to be sent has been
cashed and no communication has been received by
the Company from the member or the person
entitled by transmission provided that in any
such period of twelve years the Company has paid
at least three dividends whether interim or
final and ne such dividend has been claimed; and

(ii) the Company has at the expiration of the said
period of twelve years by advertisement in both
a leading London daily newspaper and in a
newspaper circulating in the area in which the
address referred to in paragraph (i) of this
article is located given notice of its intention
to sell such share or stock; and

(iii) the Company has not during the further period of
three months after the date of the advertisement
and prior to the exercise of the power of a sale
received any communication from the member or
person entitled by transmission.

To give effect to any such sale the Board may authorise
some person to transfer the said shares and an
instrument of transfer signed or othexwise executed by
or on behalf of such person shall be as effective as if
it had been executed by the registered holder or the
person entitled by transmission to such shares, and the
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purchaser shall not be bound to see to the application
of the purchase moneys nor shall his title to the
shares be affected by any irregularity or invalidity in
the proceedings relating to the sale. The net
proceeds of the sale will belong to the Company and
upon receipt by the Company of such net proceeds it
shall become indebted to the former member for an
amount equal to such net proceeds. No trust shall be
created in respect of such debt and no interest shall
be payable in respect of it and the Company shall not
be required to account for any moneys earned from the
net proceeds which may be employed in the business of
the Company or as it thinks fit. Any sale under this
article shall be valid and effective notwithstanding
that the member helding the shares sold is dead
bankrupt or otherwise under any legal disability or
incapacity.

BORROWING POWERS

124. (a) Subject as hereinafter provided and to the
provisions of the Statutes, the Board may
exercise all the powers of the Company to borrow
money, to give guarantees, and to mortgage or
charge its undertaking, property and uncalled
capital, and to issue debentures and other
securities, whether outright or as collateral
security for any debt, liability or obligation
of the Company or of any third party.

(B) The Board shall restrict the borrowings of the
Company and exercise all voting and other rights
or powers of control exercisable by the Company
in relation to its subsidiary undertakings (if
any) so as to secure (so far, as regards
subsidiary undertakings, as by such exercise
they can secure) that the aggregate amount for
the time being remaining outstanding of all
moneys horrowed by the Group (which expression
in this article means the Company and its
subsidiary undertakings for the time being) and
for the time being owing, subject as hereinafter
provided, to persons outside the Group shall
not, without the previous sanction of an
ordinary resolution of the Company, exceed an
amount equal to twice the aggregate of the
amount for the time being paid up or credited as
paid up on the issued share capital of the
Company and the total of the amounts for the
time being standing to the credit of the
consolidated reserves.
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For the purposes of the said limits there shall
be taken into account and treated as borrowed
monies of the Group (to the extent that the same
would not otherwise fall to be taken into
account}):

(1) The principal amount outstanding in
respect of any debentures of any member
of the Group which are not beneficially
owned within the Group;

(2) The principal amount outstanding underxr
any acceptance credit (not being an
acceptance in relation to the purchase or
sale of goods in the ordinary course of
trading) opened by any bank or accepting
house on behalf of or in favour of any
member of the Group;

(3) The nominal amount of any share capital
and the principal amount of any
debentures or other borrowed monies of
any person outside the Group the
redeaption or repayment whereof is
guaranteed or secured by any member of
the Group;

(4) Any fixed or minimum premium payable on
final redemption or repayment of any
debentures, share capital or other
borrowed monies falling to be taken into
account;

{(5) The principal amount of any loan capital
issued by the Company notwithstanding
that the same may be issued in whole or
in part for a consideration other than
cash,

But monies borrowed for the purpose of repaying
or redeeming (with or without premium) the whole
or any part of any borrowed monies falling to be
taken into account and intended to be applied
for such purpose within four months after the
borrowing thereof shall not during such period,
unless and to the extent so applied, themselves
be taken into account.

No person dealing with the Company or any of its
subsidiary undertakings shall be concerned to
see or enquire whether the said limit is
observed and no debt incurred or security given
in excess of such limit shall be invalid or
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ineffectual unless the lender or the recipient
of the security hed, at the time when the debt
was incurred or security given, express notice
that the said limit had been or would thereby be
exceeded.

Share Capital and Consolidated Reserves means at
any material time the net aggregate of:

(1) The amount standing to the credit of the
share capital accounts of the Company;

(2) The amount standing to the credit or
debit of the consolidated nrofit and loss
account of the Conpany;

(3) The total of ail other consolidated
reserves (including but not limited to
any share premium accounts and capital
redemption reserve fund)

all as shown in the latest published Group
accounts but adjusted as may be necessary and
appropriate to take account of any subsidiary
undertaking not consolidated in such accounts
and any increase in or reduction of the issued
and paid up share capital of the Company since
the date tc which the consclidated balance sheet
incorporated in such accounts shall have been
made up and any distributions (other than the
normal preference dividends and interim
dividends paid in each case out of profits
earned since such date) in cash or specie made,
recommended or declared from such reserves or
profit and loss accounts and not provided for in
such accounts; excluding any sums set aside for
taxation on proflfs earned down to the date of
the said balance sheet; deducting any amount of
goodwill in such balance sheet (as aajusted),
and deductlng any amount attributable to
minority interests; and after making such sthev
adjustments (if any) as the auditors may
consider appropriate. For the purposes of the
foregoing, share capital allotted shall bhe
treated as 1ssued and share cepival called up or
payabic at any fixed future date within the
following six months shall be treated as already
paid up and if fhe CQmpany proposes to issue any
shares for ‘tash and such issue has been
underwritten then such shares shall be deemed to
have been iss .2d and the subscrlptlon monies
{including any -~remium) payable in respect
thereof within .~ following six months shall be
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deemed to have been paid up. The certificate of
the auditors of the Company as to the amount of
the share capital and consolidated reserves at
any time shall be conclusive and binding upon
all concernsd.

SECRETARY

The Secretary shall be appointed by the Board on such
terms and for such period as they may think fit. Any
Secretary so appointed may at any time be removed from
office by the Board. The provisions of sections 283
and 284 of the Act shall apply and be observed. The
Board may from time to time, if there is no secretary
or no secretary capable of acting, by resolution
appeinc an assistant or deputy secretary, who shall be
deemed to be the secretary during the term of his
appointment.

THE SEAL

(A) The Buard shall provide for the safe custody of
the Seal which shall not be used without the
authority of the Board or of a ccmmittee
authorised by the Board in that behalf.

(B) Every instrument to which the Sea’ shall be
affixed shall be signed by one director and the
Secretary or by %two directors save that as
regards any certificates for shares or
debentures or other securities of the Company
the Board may by resolution determine that such
signature or either of them be dispensed with or
affixed by some method or system of mechanical
signatures.

AUTHENTICATION OF DOCUMENTS

Any director or the Secretary or any person appointed
by the Board for the purpose shall have power to
authenticate any documents affecting the constitution
of the Company and any resolutions passed by the
Company or the Board or any committee, and any books,
records, documents and accounts relating to the
busiress of the Company and to certify copies of such
resolutions, books, records, documents and accounts or
extracts from such resolutions, books, records,
documents and accounts as true copies or extracts, and
if any r-r.solutions, books, records, documents or
accounts, are elsewhere than at the 0ffice the local
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manager or cther officer of the Company having the
custody of them shall be deemed to be a person
appointed by the Board as aforesaid. A document
purporting to be a copy of a resolution, or an extract
from the minutes of a meeting, of the Company or of the
Board or any committee which is certified as aforesaid
shall be conclusivae evidence in favour of all persons
dealing with the Company upon the faith of such
certified copy that such resolutinn has been duly
passed or, as the case may be, that such minutes or
ext.ract is a true and accurate record of proceedings at
a duly constituted meeting.

DIVIDENDS AND RESERVE FUND

Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company
having preferential, deferred or other special rights
in regard to dividends, the profits of the Company
whicn it shall from time to time be determined to
distribute by way of dividends shall be applied in
payment of dividends upon the shares of the Company in
proportion to the amounts paid up thereon respectively
otherwise than in advance of calls.

The Board may, with the sanction of a general meeting
from time to time declare dividends, but no such
dividend shall (except as by the Statutes expressly
authorised) be payable otherwise than out of the
profits available for the purpose in accordance with
the provisions of Part VIII of the Act which apply to
the Company. No higher dividend shall be paid than is
recommended by the Beoard and a declaration by the Board
as to the amount vf the profits at any time available
for dividends shall be conclusive. The Board may, if
it thinks fit, and if in its opinion the position of
the Company justifies such payment, without any such
sanction as aforesaid, from time to time pay an interim
dividend, cr pay any preferential dividends on shares
issued upon the terms that the preferential dividends
thereon shall be payable on fixed dates.

With the sanction of a general meeting, dividends may
be paid wholly or in part in specie, and may be
satisfied in whole or in part by the distribution
amongst the members in accordance with their rights of
fully paid shares, stock or debentures of any other
company, or of any other property suitable for
distribution as aforesaid. The Board shall have full
liberty to make all such valuations, adjustments and
arrangements, and to issue all such certificates or
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documents of title as may in their opinion be necessary
or expedient with a view to facilitating the equitable
distribution amongst the members of any dividends or
portions of dividends to be satisfied as aforesaid or
to giving them the benefit of their proper shares and
interests in the property, and ne valuation, adjustment
or arrangement so make shall be guestioned by any
member.

With the sanction of the Company by ordinary resolution
in general meeting, the Board may resolve to allow
members to elect to receive new ordinary shares instead
of all or part of the dividend declared or paid in
respect of any financial year (or part thereof).

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks proper to a reserve fund or reserve account,
which shall at the discretion of the Board be
applicable for meeting cecntingencies, or for xepairing
or maintaining any works connected with the business of
the Company or for any other purposes of which the
profits of the Company may lawfully be applied, or
shall, with the sanction of the Company in general
neeting, be as to the whole or in part applicable for
equalising dividends, or for distribution by way of
special dividend or bonus, and the Board may divide the
reserve fund into separate funds for special purposes,
and may either employ the sums from time to time
carried te the credit of such fund or funds in the
business of the Company or invest the same in such
investments (other than the shares of the Company) as
they may select. The Board may also from time to time
carry forward such suns as it may deem expedient in the
interests of the Company.

The Board may deduct from any dividend or other moneys
payable in respect of any shares held by a member,
either alone or jointly with any other member, all such
gums of money (if any) as may be due and payable by him
either alone or jointly with any other person to the
Company on account of calls or otherwise.

Any dividends, instalment of dividends or interest in
respect of any share may be paid by cheque or warrant
payable to the order of the member entitled thereto, or
(in the case of joint holders) of that member whose
name stands first on the Register in respect of the
joint holding. Every such cheque or warrant shall
(unless otherwise directed) be sent by post to the last
registered address of the member entitled therecto, and
the receipt of the person whose name appears on the
register of members as the owner of any share, or, in
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the case of joint holders, of any one of such holders,
or of his or their agent duly appeinted in writing,
shall be a good discharge to the Company for all
dividends or other payments made in respect of such
share. Every such cheque or warrant shall be sent at
the risk of the person entitled to the money
represented thereby.

No unpaid dividend or interest shall bear interest as
against the Company.

CAPITALISATION OF RESERVES, ETC

Subject to any necessary sanction or authority being
obtained the Company in general meeting may at any time
and from time to time pass a resolution that any sum
not required for the payment or provision of any fixed
preferential dividend, and (A) for the time being
standing to the credit of any reserve fund or reserve
account of the Company, including premiums received on
the issue of any shares, debentures or debenture stock
of the Company, or (B) being urdivided net profits in
the hands of the Company, be capitalised, and that such
sum be appropriated as capital te and amongst the
ordinary shareholders in the shares and proportions in
which they would have been entitled thereto if the same
had been distributed by way of dividend on the ordinary
shares, and in such manner as the resolution may
direct, and such resolution shall be effec.ive; and the
Board shall in accordance with such rescolution apply
such sum in paying up in full any unissued chares in
the capital of the Company, or (save as regesrds any sum
standing to the credit of a share premiumr accouat or
capital redemption reserve fund), any debentures or
debenture stock of the Company, on behalf of the
ordinary shareholders aforesaid, and appropriate such
shares, debentures or debenture stocks to, and
distribute the same credited as fully paid up amongst
such shareholders in the proportions aforesaid, in
satisfaction of their shares and interests in the said
capitalised sum, or (save as regards any such sum as
aforesaid) shall apply such sum or any part thereof on
behalf of the shareholders aforesaid in paying up the
whole or part of any uncalled balance which shall for
the time being be unpaid in respect of any issued
ordinary shares held by such shareholders. Where any
difficulty arises in respect of any such distribution
the Board may settle the same as it thinks expedient,
and in particular it may issue fractional certificates,
fix the value for distribution of any fully paid-up
shares, debentures or debenture stock, make cash
payments to any shareholders on the footing of the
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value so fixed in order to adjust rights, and vest any
such shares, debentures or debenture stock in trustees
upon such trusts for or for the bhenefit of the persons
entitled to share in the appropriation and distribution
as may seem just and expedient to the Board. When
deemed requisite a proper contract for the allotment
and acceptance of any shares to be distributed as
aforesaid shall be delivered to the Registrar of
Companies for registration in accordance with section
88 of the Act, and the Board may appoint any person to
sign any such contract on behalf of the persons
entitled to share in the appropriation and distribution
and such appointment shall be effective.

ACCOUNTS

Accounting recoxds sufficient to show and explain the
Company's transactions and otherwise complying with the
Statutes shall be kept at the 0Office, or at such other
place as the Board thinks fit, and shall always be open
to inspection by the directors or secretary or auditors
of the Company. Subject as aforesaid no member of the
Company or other person shall have any right of
inspecting any account or book or document of the
Company except as conferred by statute or as ordered by
a court of competent jurisdiction or as authorised by
the Board.

A copy of every balance sheet and profit and loss
account which is to be laid before a general meeting of
the Company (including every document required by law
to be comprised in such balance sheet and profit and
loss account or attached or annexed to such balance
sheet and profit and loss account) shall not less than
twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of,
the Company and to every other person who is entitled
to receive notice of meetings from the Company under
the provisions of the Statutes or of these articles.
Provided that this article shall not reguire a copy of
these documents to be sent to more than one of joint
holders or to any person of whose address the Company
is not aware, bu* any member or holder of debentures to
whom a copy of these documents has not been sent shall
be entitled to receive a copy free of charge on
application at the Office. If all or any of the shares
or debentures of the Company shall for the time being
be listed on The Stock Exchange, London there shall be
forwarded to the appropriate officer of The Stock
Exchange, London such number of copies of such
documents as may for the time being be required under
its regulations or practice.
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AUDITORS

Subject to the provisions of the Statutes, all acts
done by any person acting as an auditor shall, as
regards all persons dealing in good faith with the
Company, be valid, notwithstanding that there was some
defect in his appeointment or that he was at the time of
his appeintment not qualified for appointment or
subsequently became disgualified.

An auditer shall be entitled to attend any general
meeting and to receive all notices of and other
communications relating to any general meeting which
any member is entitled to receive and to be heard at
any general meeting on any part of the business of the
meeting which concerns him as auditor.

NOTICES

Any notice or document (including a share certificate)
may be served on or delivered to any member by the
Company elither personally or by sending it through the
post in a prepaid envelope addressed to such member at
his registered address, or (if he has no registered
address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the
Company as his address for the service of notices, or
by delivering it to such address addressed as
aforesaid. Where a notice or other document is served
or sent by post, service or delivery shall be deemed to
be effected at the expiration of twenty-four hours (or,
where second-class mail is employed, forty-eight hours)
after the time when the envelope containing the same is
posted and in proving such service or delivery it shall
be sufficient to prove that such envelope was properly
addressed, stamped and posted,

Any notice given to that one of the joint holders of a
share whose name stands first in the Register in
respect of the share shall be sufficient notice to all
the joint holders in their capacity as such.

A person entitled to a share in consequence of the
death, bankruptcy or mental disorder of a member or by
operation of law of any other event upon supplying to
the Company such evidence as the Board may reasonably
require to show his title to the share, and upon
supplying also an address within the United Xingdom for
the service of notices, shall be entitled to have
served upon or delivered to him at such address any
notice or document to which the member but for his




144.

145.

146.

147.

148.

- 49 -

death or bankruptcy would be entitled, and such service
or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice or
document on all persons interested (whether jointly
with or as claiming through or under him) in the share.
Save as aforesaid any notice or document delivered or
sent by post to or left at the address of any member in
pursuance of these articles shall, notwithstanding that
such member be then dead or bankrupt or in ligquidation,
and whether or not the Company have notice of his death
or bankruptcy or liquidation, be deemed to have been
duly served or delivered in respect of any share
registered in the name of such member as sole or first-
named joint holdex.

A member present either in person or by proxy, at any
meeting of the Company or the holders of any class of
shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the
purpose for which it was called.

A member who (having no registered address within the
United Kingdom) has not supplied to the Company an
address within the United Kingdom for the service of
notices shall not be entitled toc receive notices from
the Company.

If at any time by reason of the suspension or
curtailment of postal services within the United
Kingdom the Company is unable effectively to convene a
general meeting by notices sent through the post, a
general meeting may be convened by a notice advertised
on the same date in at least two leading daily
newspapers (at least one of which shall be a London
newspaper) and such notice shall be deemed to have been
duly served on all members entitled to such notice at
noon on the day when the advertisement appears. In
any such case the Company shall send confirmatory
copies of the notice by post if at least seventy-two
hours prior to the meeting the posting of notices to
addresses throughout the United Kingdom again becomes
practicable.

Nothing in any of the preceding six articles shall
affect any reguirement of the Statutes that any

particular offer, notice or other document be served in
any particular manner.

Any summons, notice, order or other document required
to be sent to or served upon the Company, or upon any
officer of the Company, may be sent or served by

leaving the same, or sending it through the post in a
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prepaid registered letter addressed to the Company or
to such officer, at the Office.

¥INDING UP

The Board shall have power in the name and on behalf of

the Company to present a petition to the court for the
Company to be wound up.

If the Company shall be wound up (whether the
liguidation is voluntary, under supervision, or by the
court) the liguidator may, with the authority of an
extraordinary resolution and subject to any provision
sanctioned in accordance with the provisions of the
Insolvency Act 1986, divide among the members in specie
or kind the whole or any part of the assets of the
Company and whether cr not the assets shall consist of
property of one kind or shall consist of properties of
different kinds, and may for such purpose set such
value as he deems fair upon any one or more class or
classes of property and may determine how such division
shall be carried out as between the members of
different classes of members. The ligquidator way,
with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as
the liquidator with the like authority shall think fit,
and the liquidation of the Company may be closad and
the Company dissclved, but so that no contributory
shall be compelled to accept any shares or other
property in respect of which there is a liability.

The ligquidator may make any provision referred to in,
and sanctioned in accordance with the provisions of the
Insolvency Act 1986.

INDEMNITY

Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is
acquitted or in connection with any application under
sections 144 or 727 of the Act in which relief is
granted to him by the Court, and no director or other
officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. This article shall only have



effect insofar as its provisions are not avoided by
section 310 of the Act.

This is the print of the New Articles of Association
of BAGGERIDGE BRICK PUBLIC LIMITED COMPANY, referred
to in the Special Resolutions of the Company passed

on the 9th day of February 1993.

P A WARD
Chairman




