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THE COI\IPANIES ACT, 1948

Declaration of Compliance with the Requirements of the
Companics Act, 1948, on Application for Registration

of a Company.

Pursuwant to Section 156 (2).

WIIKES & GODWIN

Y S

Name
of 3

Company

- Limited.

PUBLISHBED AND 80LD BY

WATERLOW & SONS LEMITED

LAW AND COMPARIES' BTATIONERS AND RRGISTRATION AGENTS,
London Wall, London, E.C.2, Parliament Street, London, S.

77, Colmore Row, Birmingham, 3 ;
12 & 14, Brown Street, Manchester, 2.

oted by - - Foster Pettitt & Simcox,
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11/12, Bennetts Hill, Biraingham 2.




fa} A Solieitar of
« tho Bupaema Cours (or
“if. Bootinnd anEnrolted
“ Law nt) engaged
‘in the fgo.rmntian."

or

« A ‘Parson named in
“ghe Axtivies of Auxo-
# giation as a Direetor
“ or Secrstary.”

Declared at_. 3% ?&E@%E_LLEBLQQBILELW \

of Warwick

R e v A e

one thousand nine hundred and _ fifty. e

Rafore ms,

I, AI1LIaM MARTIN SIMCOX

4 11,12 Bennetts H{ll in the City of Birmingham . {

" . e - . . P k2
ey
Do solemnly and sincerely declare that I am @ & Solicitor of _ .
tne Supreme Court engaged in the formation. .. . .. .. 1

a o —— J——

of WIIXES & GODWIN
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and That all the requiremonts of the Companies Act, 19 |
mn respect of matters precedent to the registration of the snid

Company and incidental thereto have been complied with. Andl aake

by virtue of the provisions of the Statutory Declarations Act, 1885,

this solemn Declaration conscientiously believing the same to be trwe apd l |
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WILKES & GODWIN

K‘_*-. ol PR,

LIMITED.
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STATEMENT of the Nominal Capital made pursuant to s, 112 of the Stamp

"%, 1891 (Norm.—The Stamp Duty on the Nominal Capital is Ten Shillings for

avary £100 or fraction of £100—Section 41, Tlinance Act, 1088.)

This Statement is to be filed with the Memorsndum of Association or other

cumend, when the Company is registered.

PUBLISHED AND SQLD BY

VATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
London Wall, London, E.C.2, Parliament Stre"t, London, S.W.1;
77, Colmore Row, Birmingham, 3

12 & 14, Brown Street, Manchester, 2. }v
td by , . - o
Foster Pettitt & Simcox,
Bt il
11/12 Bennetts Hill, B:erlngha. B,
I
-
[25]




The NOMINAL CAPITAL of

WIIKES & GODWIN

s £20,000

divided into._19 ,000 shares of g1 _each

4
Date-_ZL’;__

Signature___
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Directolr.

State whether Tirector

day of__@—’i‘_“f{_—fﬂ) 50.
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THE COMPANIES ACT,. 1948,

Memocandum of Dssorintion

of

WILKES & GODWIN
LIMITED

1. The name of the Company is “ WILKES & GODWIN
LIMITED.”

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

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

(2) To acquire and take over as a going concern the business of
platers and enamellers and treaters of metal now carried
on by Norman Edward Godwin under the style or firm of
Wilkes & Godwin at Charles Henry Street and Moseley ,
Street in the City of Birmingham, and/or all or any of the
assets and liabilities of the said business and with a view
thereto to enter into and carry into effect, with or without
modification, an Agreement already prepared and proposed
to be made between the said Norman Edward Godwin of
the one part and the Company of the other part, a copy
whereof has for the purposes of identification been signed
by the signatories hereto.

(b) To carry on the trade or business of Platers of every des-
cription, depositors on metal and all other substances of
all kinds of metal, enamel, phosphate, paint, cellulose and
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sther sucfacing muerials, treaters of metal and other
ltggitances imﬁuding vhe burnishing, polishing, anod-
ising, hardening, bronzing, degreasing, dipping, lapping,
linishing, pot-tinning an” galvanising thereot, vitreous
enamellers, sand blasters, shot blasters, picklers, burnishers
and barrel polishers, rust proofers, xpanufac_turers, buyers,
sellers, factors and dealers of and in all kinds of plating
equipment and accessories, toys and games of all ki.-Js,
motors, cycles, motior ard aircraft accessories, tools and
general ironmongery, catlery, table ware, hollowware,
kitchenware, metal stampings, pressings gmd castings of
all kinds, plastic rubber and leather goos, builders and
plumbers brassfoundry, photographic, wireless and radar
instruments and accessories, fishing tackle, hearth‘furnlture
and equipment for shops, offices, bars, hospitals and
laboratories and all apparatus, machinery and things
required for or capable of being used in connection with
any of the foregoing, stampers, press workers, chemists,
metallurgists, rollers and drawers of iron, steel and other
metals or alloyed metals both hot and cold, metal plate
workers, tinsmiths, wire drawers, bar and strip drawers,
tube drawers, builders, carpenters, joiners,welders,painters,
carriers, factors and merchants.

To carry on any other manufacture trade or business which
can or may be advantageously carried on in conjunction
with the before-mentioned trades or businesses or which
may be calculated directly or indirectly to enhance the
value of the Company’s undertaking or property and for
the above purposes to acquire by any means and carry on
any existing business as a going concern,

To purchase, hire, lease, take in exchange or on partition
or otherwise acquire, construct, lay out, improve, erect,
demolish and reconstruct, work, maintain, farm and develop
any lands, factories, offices, shops, halls or places of
recreation or other buildings, sports grounds, railways,
wharves, docks, mines, minerals, roads, sewers, waterways
or other easements or any rights or interests in relation
i{hereto or any plant, machinery, stock-in-trade or any
other real or personal property of any kind whatsoever or
to co-operate with any other person or persoms, firm or
Company in any of the matters aforesaid.

To purchase, apply for, or otherwise acquire, maintain,
renew any patent or patent rights, licences, copyright
options or other exclusive rights in relation to any invention
or other work in any country whatsoever and/cr to develop
finance and otherwise exploit the same and to expend
moneys of the Company in testing, experimenting upon,
or improving any such invention or work.

To purchase or otherwise acquire for cash, shares, deben-
tures, or such other consideration as the Company may
deem fit any business or businesses which the Company 1s
authorised to carry on together with goodwill, premises,
stock-in-trade, book debts and other assets and whether

as a going concern or otherwise and whether subject or not
to any liabilities affecting the same.
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(h)

“Fu enter into agreements by way of amalgamation, partner-
ship, sharing of profits or as to scope oz area of operations
restricting competition or mutual assistance or otherwise
with any person, firm, company or group of p.ersons, firms
or companies carrying on or interested in any businessus
hereb, authorised or having objects wholly or in part
siitar to those of the Company.

To sull, exchange, let on lease ov on hire or otherwise dispose
of or grant any licence or privilege in respect of all or any
part of the undertaking of the Company as a going concer:
or otherwise and/or any property and assets of the Company
on such terms and subject or not to any restrictions and
conditions and for any consideration whether payable in
cash or wholly or in part by fully or partly paid shares,
stock, debentiures or debenture stock or other securities or
obligations of any other company or otherwise.

To borrow or raise money in any currency and to give
security for the repayment thereof by the issue of deben-
tures, debenture stock, mortgages, bonds or other instru-
ments with or without a floating o~ fixed charge on the
undertaking or all or any of the assets of the Company
including its uncalled capital and generally on such terms
and conditions as to redemption or otherwise as the
Company may deem fitting.

To draw, accept, .indorse, make, discount and negotiate
bills of exchange, cheques, promissory notes, bills of lading,
debentures, warrants and every description of transferab?e
or negotiable instrument,

To pay for any property acquired by or services rendered
to the Company by the issue either as fully or partly paid
up shares (whether with preferential, ordinary or deferred
rights or otherwise) stock, debentures or debenture stock of
the “ompany.

To invest . ntherwis~ apply any moneys of the Company
in such manner as may be thought desirable and to change
any investments.

To lend money or give credit to any persons, firms, com-
panies or corporations, including customers and others
and to enter into and give guarantees for the due per-
formance by any persons, firms, companies or corporations
of his or their obligations and in either case with or without
security.

To apply for or promote any Act of the Imperial Parliament
or any Charter, provisional order or licence or other
privilege of or from the Imperial Government or any
department thereof or any local authority or the legislature,
government or other authority of any British dominion,
colony or deperdency or any foreign country, or to oppose
any Act, Charter, Ovder or proceeding which the Company
may deem prcjudicial to its interests.

.
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(ty To subscribe tor, underwnie, purchase, take and hul‘d any
sleres, stocks, dehentures. debenture stqck or ot_her securi-
ties of and in any company 0¥ corporation having objects

similar or ancillary to 1he objects of the Company, Of. to
promote, float vt fnance any such compa:y or corporation
or to join with others in so doing.

(py To apply for or accept from any government or authority
or corporation any contract, right, concessiont, charter or
privilege and to work and develop the same OF to agree to

any modification thereof from time tv time.

(q) Toactasor to employ agents, trustees or brokers.

(r) To distribute among the Members of the Company any of
the assets of the Company or any shares, stocks or securities
or property of which the Company shall have power to

dispose.

(s) To pay any person of company for services rendered in

disposing of any shares, stocks or debentures and to pay

any expenses incurred in or incidental to the promotion,

formation or incorporation of the Company and to procure

the Company to be registered or recognised in any other

country or place either within the British Empire or
elsewhere.

(t) Tomake donations to such persons and to subscribe to and

support all such associations as the Directors may decide

to be calculated to benefit the Company or its trade or

business or to benefit past, present or future employees

of the Company or their dependents or connections ; and

to provide pensions and sick benefits and allowances for

past and present employees of the Comapny and their

dependents or connections and to do all things mentioned

in the proviso to the Companies Act, 1948, Section 54,
Sub-section 1.

(u) Toremunerate the Directors of the Company in any manner
the Company may think fit and to pay or provide pensions
for or make payments to or for the benefit of Igirectors
and Ex-Directors of the Company or their dependents or
connections.

(v) To do all such things as may be incidental or conducive
to the attainment of the above objects or any of them.

(w) The objects specified in each paragraph of this clause shall
unless otherwise expressed be independent main objects
and shall not be limited or restricted by reference to or

inference from the terms of any other paragraph.

4. ‘The lability of the Members is limited.

5. The share capital of the Company is £10 ivi i
10,000 shaies of £1 each. pany is £10,000 divided into
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WE, the several persons whose names, addresses and descriptions /

7
™

sre subscribed are desirous of being formed into a Company in

pursuance of this Memorandum of Association and we msg
agree to take the number of shares in the capital of the
set opposite our respective names.

ectively

ompany

Numbar of Shares

Names, Addresses and Descriptions of Subscribers. taken by

onch Subseriber
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[ .
A
Dated this ,? / day of @M , 1950.

WITNESS to the above signatures i--
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THE COMPANIES ACT, 1948,

Artirles of Assoriat
{

\

WILKES & GODWIN
LIMITED

PRELIMINARY.

1. The regulations contained in Part II of Table A in the First
Schedule to the Companies Act, 1948 (including those regulations
contained in Part I thereof as under the provisions of the said Part 1T
are applicable to a Private Company) shall apply to the Company
so far as the same are not excluded or varied hereby. The following
clauses of the said Table A (hercinafter called “ Table A ") shall not
apply to the Company viz :—Clauses 24,30, 53, 75,’?9, 84:(2), 84(4),
89, 90, 91, and 92 of Part I thereof and Clause 3 of Part II thereof,

2. The Company shall forthwith enter into and carry into
effect the Agreement referred to in Clause 3 (a) of the Memorandum
cf Association. Such Agreement may be modified either before
or after execution. It shall be no objection to the said Agreement
that any Director of the Company is a party thereto or otherwise
interested therein or that the Directors of the Company do not
constitute an independent Board and every Member of the Company,
present or future, shall bec deemed to join the Company on this basis.

3. The Company is a private Company within the meaning of )
Section 28 of the Act.

4. Subject to the provisions of the next succeeding Article as
regards new shares created on an increase of capital, the shares
shall be under the control of the Directors who may allot or otherwise
dispose of the same to such persons on such terms and at such times
as they may think m st beneficial to the Company.

5. Subject to any direction to the contrary that may be given
by the Company in general meeting, all shares which it is detex_‘lmned
to issue shall in the first instar ce be offered to the members in pro-
portion (as nearly as may be) to the existing shares held by them,
and such offer shall be made by notice specilying the number of
shares to which the member is ertitled and limiting a time within
which the offer if not accepted shall be deemed to be declined ; and
after the expiration of such time or on receipt of an intimation from
the member to whom the notice is given that he declines to accept
the shares, the Directors may dispose of the same in such manner
:Hithey think most beneficial to the Compnay.

9
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6. The present share capital of the Company is £10,000 divided
fato 10,000 shares of £1 each.

. The len conferred by Cluuse 11 of Part I of Table Al
;mplz' to all shares of the Con{fpany whether fully paid or not and t.
il shares registered in the namc of any person indebted or undez:
liability to the Company whether he be the sole registered holder
thereof or shall be one of several joint holders. Clause 11 of Part I
of Table A shall be varied accordingly.

RESTRICTION ON THE RIGHT OF TRANSFER OF SHARES.

8. Except where the transfer is made pursuant to Article 10
hereof or pnrsuant to the proviso contained in Article 11 hereof
the Directors may in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share
(whether or not it is 2 fully paid share) to any person who is not
already a member of the Company.

TRANSFER OF SHARES.

9. A share may be transferred by a member or other person
entitled to transfer to any other member selected by the transferor,
but no shares shall be transferred to any person who is not a member

so long as any member is willing to purchase the same at the fair
value.

10. Any member or other person entitled to transfer on his
behalf may transfer and any member may by Will bequeath any
share held by him to a member or members of his family as herein-
after defined; and in case of such bequest the executors of the
deceased member may transfer the shares so bequeathed to the
legatee or legatees, TFor the purpose hereof a member of the family
of any member shall include a husband, wife, widow, widower,
father, mother, or any lineal descendant of such father or mother,
or a son-in-law or daughter-in-law. but no other person.

11. Any person becoming entitlec . > a share .n consequence of
the death or bankruptcy of a member may, upon such evidence
being produced as may from time to time properly be required by
the directors and subject as hereinafter provided, elect cither to be
registered him-elf as holder of the shure or to have some person
nominated by him registered as the transferee thereof ; but {save
and except as hereinafter provided) the Directors shall in either case
have the same right to decline or suspend registration as they would
have had in the case of a transfer of the share by that member before
his death or bankruptcy as the case may be Provided nevertheless
that the Directors shall have no such right to decline or suspend
registration in the case of any person becoming entitled to a share

in consequence of the death of Norman Edwin Godward {subscriber
to these Articles of Association).

12. Except where the transfer is made pursuant to Article 9
or 10 hereof the person proposing to transfer any share (hereinafter
called * the proposing transferor ") shall give notice in writing
(hereinafter called a “* Transfer Notice ) to the Company that he
desires to transfer the same, and such notice shall specify the sum
he fixes as the fair value, and shall constitute the Company his agent
for the sale of the share to any member of the Company at the price

10




S0 fixed or, at the option of the Purchaser, at the fair value to be
hxed by the Auditor in accordance with the.e Articles. A transfer
m}t};“g may include several shares, and in soch case shall operate
4s 11 1t were a separate notice in respect of each. A transfer notice
sha.l not be revocable except with the sanction of the Directors.

. ]‘3. If within the space of twenty eight davs after baing served
with such notice the Company shall ind a member willing to purchase
the share (hereinafter called" the purchasing member ') and shall
glve notice thereof to the proposing transferor, he shall be bound

upon payment of the fair value to transfer the share to the purchasing
member,

14. At the conclusion of the Ordinary General Meeting of the
Company i each year the Auditor shall certify in writing the sum
which in his opinion is the fair valie of a share znd the sum so
certified shall until the next Ordinary General Mzeting be deemed
to be the fair value for the purposes of these Articles, and in so
certifying the Auditor shall be considered to be acting as an expert
and not as an Arbitrator and accordingly the Arbitration Acts
1889 to 1934 shall not apply.,

15. If in any case the proposing transferor after having become
bound as aforesaid makes default in transferring the share the
Company may recieve the purchase money and shall thereupon
cause the name of the purchasing member to be entered in the Register
as the holder of the share, and shall hold the purchase money in
trust for the proposing transferor. ‘The receipt of the Company for
the purchase money shall be a good discharge to the purchasing
member and after his name has been entered in the register in
purported exercise of the aforesaid power the validity of the pro-
ceedings ;hall not be questioned by any person.

16. 1If the Company shall not within the space cf iwenty eight
days after being served with a transfer notice find a member willing
to purchase the shares to which such notice relates and give notice
thereof to the proposing transferor in manner aforesaid, the proposing
transferor shall at any time within three calendar months afterwards
be at liberty subject to Articles 8 and 18 hereof, to sell and transfer
the shares, or those not placed, to any person and at any price.

17. The shares specified in any tran-fer notice given to the
Company as aforesaid shall be offered by the Company in the first
place to the members, other that the proposing transferor, as nearly
as may be in proportion to the existing shares held by them respec-
tively and the offer shall in each case limit the time within which the
same, if not accepted, will be deemed to bg declined, and may notify
to the members that any member who desires an allotment of shaes
in excess of his proportion should in his reply state how many excess
shares he desires to have, and if all the members do not plalm their
proportions the unclaimed shares shall be used for satisfying the
claims in excess. If any share shall not be capable without fractions
of being offered to the members in proportion to their existing hold-
ings the sa.ue shali L~ offered to the members of some of them in
such proportion or in such manner as may be determined by lots
drawn in regard thereto, and the lots shall be drawn in such manner

as the Directors think iit.

11
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18. The Directors may af any time as regards the shares of
2 deceased member in respect of which neither his Jegal personal
representatives nor any transiecee from them shall have heen pre-
viously registered as a member or members and in respect of wh}ch
no actual transfer notice under Article 12 shall be then pending
call upon the executors OT adninistrators of such deceased member
fo transfer such shares to some person or pirsons to be selected by
such executors Or administrators and approved b the Directors
and if the executors or administrators do not forthwith comply with
cuch call they shall be deemed to have served the Company with
the Transfer Notice pursuant to Article 12 hereof in respect of such
shares and fo have specified therein as the sum fixed by them as the
fair value the sum which is for the time being the fair value thereof
under Article 14 and thereupon the same results shall follow as in
the case of a transfer notice voluntarily given.

19. In every case where shares are held by a person who carries
on any business which is in direct competition with 11L& business of
the Company or who is a director of any company carrying on such
business the Directors may at any time give to such person notice
requiring him forthwith to transfer all such shares and he shall
thereupon be bound upon payment of the sum which under the

rovisions of Article 14 is for the time being to be deemed to be the
air value thereof to transfer the shares to such person OT PErsons
as the Directors shall nominate.

DEMAND FOR A POLL.

90, Any one member present in person oI by proxy at a
General Meeting may demand a poll.

DIRECTORS.

21. The number of Directors of the Company shall not be
more than seven or Jess than two.

22. A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years and no Director
shall be liable to vacate office by reason of his attaining the age of
70 years or any other age.

93 The Directors may exercise all the powers of the Company
to borrow .noney and to mortgage or charge its undertaking property
and uncalled capital or any part {hereof and to issue debentures
debenture stock and other securities whether outright or as security
for any debt lability or obligation of the Company or any third party

24. A\ Director 'notwlthstanding his interest but subject to his
complying with Section 199 of the Act, shall be entitlea to vote in
respect of any contract matter or arrangeinent in which he is inter-
ested, or of his appointment to any office or place of yrofit under the
Company or of the arrangement of the terms thercof, and may be

counted in the quorum at any meeting at which any such matter is
considered.

12



c 25, A Director mag hold any other office or place of profit in the
'umpany except that of Auditor and, in the case of 2 sole Director
that of Secretary, upon such terms as mas be arr¢nged by the Board
under and in accordance with Clause 84.) of Part I of Table A.

ALTERNATE DIRECTORS.

26. (a) Any Director may nominate any person a roved b
the Board and the Board shall appoint any perZolrjl S0 nonlm)ilrjlated ang
approved, whether or not he is a member of the Board, to be alter-
nate Director in the place of such Director, and such appointment
shall have effect, and such appointee while he holds cfiice as an
alternate Director, shall be entitled to notice of Meetings of Directors,
and in the absence of the Director nominating him, to attend and
vote thereat accordingly, but he shall ipso facto vacate office if and
when the Director nominating him vacates office as Director, or
requests the Board to remove the alternate Director from office,
and any nomination or request under this clause shall be by instru-~
ment in writing, addressed to the Company under the hand of the
Director making the same.

(b) Any Member of the Board appointed as an alternste
Director shall at any meeting of Directors which he attends while he
holds office as an alfernate Director and at which the Director, whose
alternate he is, is not present be entitled to one vote in his own
capacity as a Director and one further vote as such altermate
Director,

: (c) Every person acting as an alternate Director shall
be deemed to be an officer of the Company and he shall nJt be
deemed to be the agent of the Director nominating him. The
remuneration of any alternate Director shall be payable ¢. of the
remuneration payable to the Director norainating him and shall
consist of such portion of the last mentioned remuneration as shail
be agreed between the alternate Director and the Director nominating
him.

SECRETARY.

97. The Directors shall comply with Section 177 of the Act,
and shall from time to time appoint such person Or persons as they
shall deem proper to be Secretary of the Company and the provisions
of Clauses 110 and 111 of Part 1 of Table A shall apply to ev¢.¥
such appointment.

13
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*

Names,

Addresses and Descriptions of Subscribers. ’
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Dated this 2/ "day of Gp A 1950,

WITNESS to the above signatures :—
 louliam P S cox
L VL immets A ld /?WM?AW 2
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Certificate of Fneorporation

J Berchy Certify, Tha

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

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

........

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

. this day Incorporated under the Companies Act, 1948, and that the

i ompany is Limited.

o

Twemywninth
e y. s

(iiven under my hand at London this . . day of

CoamEL e One Thousand Nine Hundred Egg/é‘éftyﬂ

é A e é(./t/

eceived

;g Registrar of Companies.
i
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No. oy Company 481,059 //:?

”

-~ THE COMPANIES ACT, 1948
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COMPANY LIMITED BY SHARES

(COPY)

P Syperial Resnlution

(Pursuant to The Companies Act, 1948, Sections 10 and 141}

or

Wilkes & Godwin Limited

REGIST“RED
277 Nov 1953

_Passed the 1rth day of November, 19 ‘

At an ExXTRAORDINARY GENERAL Meeting of the above-named Company,
duly convened, and held at 59 Wellington Road, Edgbaston, Birmingham, 15,
on the 11th day of November, 1953, the following Resolution was passed as a
SPECIAL RESOLUTION: —

@ «[hat the Articles of Association of the Company be altered in manner here-
inafter following:—

Cllause 98 of Part I of Table A to the Companies Act, 1948, shall
not apply to the Company but in lieu thereof the following Article to
be numbered 254 be inserted after Article 25:—

25a. The directors may mect together for the despatch of business,
adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be decided by a
majority of votes. A director may and the secretary on the
requisition of a director shall, at any time summon a meeting
of the directors. Jt shall not be necessary to give notice of a
L meeting of directors to any director for the time being absent
from the United Kingdom.”

Presented to the Registrar of Cormpanies
dayofﬂu_( A o+ 1953

on the

AQ" (A}

JORDAN & SONS, LIMITED
e ea i mwsema  mnTNeRDE ANTY PUBLISHERS,
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THE COMPANIES ACT 1948
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Companisa
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NOTICR of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
no STOCK of SHARES, specifying the SEHARES so Consolidated, Divided, Sub-
tivided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
apeeifying the Stock so ye-converted, or of the Redemption of Redeemable Prefercnce

Shares or of the Cancellation of Shares (otherwise than in connection with a reduction

of whare eapital under Section 66 of The Companies Act 1948).

Pursuant to Scction 62.
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Name of |
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LIMITED
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Rylsnd Martinesu & Co.,

L1 Church Street,
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TO THE REGISTHAR OF COMPANIER.

_ WILKES & GODWIN ... LIMITED i

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

that by an Oréinary Resolution dated the 18th October, 1960,
each of the 100,000 Ordinary Shares of 21 each in the Company

has been divided into Ten Ordinary Shares of* 2/~ each.

. \
XLV
(Signature) ‘,%LMW
. (;/
(State whether Director or Secretary) . .. . v/ *lcw//e:} e
¢
- F o " :
’l‘)at‘.(l h" ./ & . . - dar-y 0:[ . PR Q.C.'I;,Qhﬂn.._....._..__l9-,6.Q.;

™

FTHoEn, SOTOSS.

NOTE.—This mamgin@ reserved for bmdiﬂg and should ot be

ol e %o L, .
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The Compemies Act, 1948,

- COMPANY LIMITED BY SHARES.

Grvinary and Special Resolutions
ﬁ‘ OF
WILKES & GODWIN LIMITED.

(Registered the day of 1960)

e

AT an JXXTRAORDINARY (GENERAL Megring of the Company, duly
Russell, Durie Kerr, Watson &

convened, and held at the offices of
cn the

Co., Lombard House, Great Charles Street, Birmingham 3,

18th day of October 1960, the following RESOLUTIONS were duly

passed, the first
and fourth as SPECIAL RESOLUTIONS respectively :—

as an ORDINARY RESOLUTION and the second, third

ORDINARY RESOLUTION.

That the authorised capital of the Company be increased to

1.
00 Ordinary Shares of £1 each.

£100,000 by the creation of 90,0
SPECIAL RESOLUTIONS.
2. That the Company be converted into a Public

3. That the Articles of Association submitted to the
and for identification signed by the Chairman thereof be
hereby adopted as the Axticles of Association of the Company
exclusion of any previous or other Articles of Association.

8 of the Memorandum of Association of the
owing, that is to say :—

paragraph {(q) of the following

4. That Clause
Company be altered in manner foll
(s) By the addition at the end of

words
¢ hyut not to ac. as share ov stock brokers ”’ .

10rn-.



COMPANY

The Companies Act 1948.

LIMITED BY SHARES.

Articleg of Gsgociation

(Adaopted by Special Resolution passed 8 %ctober 1960)

OF

WILKES & GODWIN LIMITED.

TABLE A.

1. The regulations in Table A in the First Schedule to the
Companies Act, 1948, shall not apply to the Company except so far
as the same are repeated or contained in these Articles.

INTERPRETATION.

2. In these Articles, unless the subject or context otherwise
requires, the words standing in the first column of the table next
hereinalfter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

‘Wonbps.
The Act
The Statutes

These Articles

The Office ...

The Seal

The United
Kingdom

Month

Paid up

Dividend

In writing ...

MEANINGS.
The Companies Act 1948.

T'he Companies Act 1948 and every other Act
for the time being in force concerning joint
stock companies and affecting the Company,

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

The registered office of the Conipany.

The Common Seal of the Company.

Great Britain and Northern Ireland.
Calendar month.

Includes credited as paid up.
Includes bonus.

Written, printed or lithographed, or visibly
expressed in all or any of these or any other

modes of representing or reproducing words.

YWords jmporting the singular number only shall include the
plural romber, and vice versa.

W ords iniporting the masculine gender only shall include the

feminine gender, and

Table A excluded

Inierpretation
clause

Definitions
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Words importing persons shall include corporations,

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

The merginal notes are jnserted for convenience only and shail
ot affect the construction of these presents.

CAPITAL.
8. The share capital of the Company at the dabe.of adoption
of these Articles is £100,000 divided into 1,000,000 Ordinary Shares
of 2 - each.

1. Without prejudice to any spetiai rights previously conferred
on the holders of any shares or class of shares for the time being issued
(which special rights may be varied or abrogated only in the manner
hereinafter provided) any share in the capital of the Company may be
issued with such preferred, deferred or other special rights, or
restrictions, whether in regard to dividend, return of capitsl, voting
or otherwise, as the Company may from time to time by Ordinary
Resoluti 1 determine, and subject to the provisions of the Statutes
the Com, v may issue preference shares which are, or at the option
of the Company are to be liable, to be redcemed on such terms and
in such manner ag the Company before the issue thereof may by
Special Resolution determine.

SHARES.

5. Save in so far as any particular 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 cecurity of the Company’s
shares.

8. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
ahsolutely or conditionally, or procuring or agreeing fo procure
subseriptions, 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
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 58 of the
Act, and Part IT (8) of the Sixth Schedule and Part I (8) of the
Eighth Schedule to the Act shall be observed, so far as applicable.

7. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
Enildings or the provision of any plant which eannot be made profitable
for a lengthened period, the Company may pay interest on so much of
sur.-i} share capital as is for the time being paid up for the period and
subject to the conditions and restrictions menttoned in Section 65 of
the Act, and may charge the same to capital as part of the cost of the
construction of the wevks, huildings or plant.
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8. 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 persons at such times and generally on such terms and
conditions as they think proper, subject always to the provisions of
the suid agreement as to the shares to be allotted in pursuance thereof,

but so that no shares shall be issued at a discount, except in accordance
with Section 57 of the Act.

9. If two or more persons are registered as joirt holders of any
share, any one of such bersons may give effectual receipts for any
dividends, bonuses 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 shall not be bound by or
recognise any equitable, contingent, future or partial interest in any
share 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 an order of Court) any other right in respeect of any

share, except an absolute right to the 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 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 shall be sufficient delivery to all, Where part only of the shares
comprised in a certificate are transferred, the member transferring

shall be entitled without payment to a certificate for the balance
thereof.

12. If any such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed on such evidence being produced as the
Directors shall require, and in case of wear’ g out or defacement on
delivery up of the old certificate, and in case *f destruction or loss on
exeeution of such indemnity (if any) and in either ease 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 renewed certificate is given shall also bear and pay to the
Company all expenses incidental to the investigation by the Company
of the evidence of such destruction or loss and to such indemnity.

18. No shareholder shall be entitled to receive any dividend or
to be present or vote at any meeting or upon a poll, or to exercise any
privilege as & member, until he shall have paid Il calls for the time
being due and paysble on every share held by him, whether slone or

Jointly with any other person, together with interest and expenses

(if uny).

Sharos st dicposal
of Directors

Receipts of joint
holders of shares

No trust I
recognised

Members entitled
to ghare
certificates

New certificate
may be issued

Momber not
atitled to
dividena »r to
vote until +11 calls
paid
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LIEN ON SHARES.

14. The Company shall have 2 first and paramount lien and
charge on all the shares not fully paid up registered in the name of a
member (whether solely or jointly with others) for al% Ilnoneys'due {o
the Company from him or his estate, either alone or jointly with any
other person, whether a member or not, and whether such moneys
are presently payable or not. "T'he Company’s lien (if any) on a share
chall extend to ali divid. ads payable thereon.

15. Ior the purpose of enforcing such lien the Directors may
sell all or any of the shares subject thereto in such manner as th 7
think fit, but no sale shall be made until such time as the moneys ave
presently payable, and until a notice in writing stating the amount
due and demanding payment, and giving notice of intention to sell
in default, shall have been served in such manner as the Directors
shall think fit on such member or the persons (if any) entitled by
transmission to the 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 persons (if any) entitled by transmission
to the shares ; provided always that the Company shall be entitled to a
lien upon such residue in respect of any moneys due to the Company
but not presently payable tike to that which it had upon the shares
immediately before the sale thereof.

17. Upon 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 bouud 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. The Directors may, subject to the regulaiions 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 call, and each shareholder shall be liable to pay
the amount of every call so made upon him to the persons and at the
times «nd places appointed by the Directors. A call may be made
payable by instalinients. A call shall be deemed fo have been made

as soon as the resolution of the Directors authorising such call shall
have been passed.

10. 'The holders of a share shall be jir*'y and severally liable
to pay all ealls in respect thereof.
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20. If before or on the day appointed for puyment thereof a
eall payable in respect of a share is not paid, the person from 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
thereof to the time of actual payment, but the Directors shall have
power to remit such interest or any part thereof.

21.  Ary sum which by the terms of allotment of a share is made
payuble upor allotment or at any fixed date and any instalment of a
call shall, for all purposes of these Articles, be deemed to be a call
duly made and payable on the date fixed for payment, and in case of
non-psynient the provisions of these Articles as to payment of interest
and expenses, forfeiture and the like, and all other the relevant
provisions of the Statutes or of these Articlcs 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 arrangements
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,

28. The Directors may, if they think fit, receive from any
shareholder willing to advance the same all ox 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 advanced the Directors may (until
the same would, but for such advance, become presently payabie) pay
or allow such interest (not exceeding, without the consent of a

seneral Meeting, 10 per cent. per annum) as may be agreed upon
between them and such shareholder, in addition to the dividend pay-
able upon such part of the share in respect of which such advance has
been made as is actually called up, No sum paid up in advance of ealls
shall entitle the holder of a share in respect thereof to any portion of
& 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.  Any member may transfer all or any of his shares, but every
transfer must be in writing, and in the usual common form or in such
other form as the Directors may approve, and must, unless the
Directors otherwise deterniine, be left at the office of the Company,
accompanied by the certificate of the shares to be transferred, and such
olher evidence (if any) as the Dircctors may require to L.move the title
of the intending transferor, and be in respect of only one class of
+hares.

25. The instrument of transfer of a share shall be signed both
by the transferor and the transferve, and the transferor shall be
deemed to remain the holder of the share until the name of the
transferce is entered in the register of members in respect thereot,

N
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Provided that the Dirctors may dispense with the cxe:lcution of thm.-
instrument of transfer by the transferee in any casc which tkev think
it in their discretion so to do.

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

27. If the Directors refuse to register a transfer of any shave,
they shall, within two months after the date on which the franzfer
was lodged with the Company, send to the transferee notice of the
refusal, as required by Section 78 of the Act.

28. Such fee, not exceeding Two shillings and sixpence, as the
Directors may from time to time determine, may be charged for
registration of a transfer ox of any probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas 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 fourieen days immediately
preceding every Annual 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, provid:d always that the register shall
not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

30. In the case of the death of a registered member, the
survivors or survivor where the deceased was 2 joint bolder, 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 herein
contained 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.

-

81. Any person becoming entitled to a share in consequence of

the death or bankruptey of any member may, upon producing such

evidence of title as the Directors shall require and subject as herein-
after provided, either be registered himself as holder of the share or

elect to have some person nominated by him registered as the
transferee thereof.

be registered

i
[N
Al
i

gerson‘clecting to 82. Tf the person so becomin; entitled shall elect to be
e registered to . . .
give motice registered himself, he shall deliver or send to the Company a notice

in writing signed by him and stating that he so elects, For all
purposes of the.?e Articles relating to tiic registration of transfers of
shares, such notice shall be deemed to ' a tronsfer, and the Directors
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shall have the san.= power of refusing to give effect thereto by
registration es if the event upon which the transmission took place
had not occurred and the notice were a transfer executed by the
person from whom the fitle by transmission is derived.

88. If the person so becoming entitled shall elect to have his
nomine: registered, he shall testify his election by signing to his
nominee a wransfer of such share. The Directors shall have, in respect
of transfers so signed, the same power of refusing registration as if
the event upon which the transmission took lace had not oceurred,
and the transfer were a transfer executed by the person from whom
the title by transmission is devived.

84. A person eutitled to 2 share by transmission shall
be entitled to receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shall not be entitled to
receive notices of or to attend or vote at meetings of the Company,
or (save as aforesaid) to any of the rights or privileges of a member,
unless and until he shall have become a member in respect of the
share, The Direetors may however retain dividends payable upon
shares in respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become a
member, or which any person under those provisions is entitled to
transfer, until such person shall become a member in respect of such
shares or shall duly fransfer the same.

FORFEITURE OF SHARES.

85. If any shareholder fails to pay the whole or any part of any
call on or before the day appointed for the payment thereof, the
Directors may at any time thereafter during such time as the call, or
any part thereof, remains unpaid, serve a notice on him requiring him
to pay such call, or such part thereof as remains unpaid, together with
any accrued interest and any expenses incurred by the Company by
reason of such non-payment.

86. 'The notice shall name a further day on or before which such
call, or such part “ ureof as aforesaid, and all such interest and
expenses as aforesan  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 tiree and at ihe place appointed, the shares
in respect of which such call was made will be liable to be forfeited.

87. If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls,
interest and expenses due in respect thereof has been made, be
forfeited by a resolution of the Directors to that effect,

88. 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.
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30. When any share has been forf eited in ax:cordancf: with these
Articles, notice of the forfeiture shall forthwith be given to -the
holder of the share, or the person eniitled to the shs.u*c by transmission,
as the case may te, and an entry of such notice having been given, ar.ld
of the forfeiture with the date thereof, shall forthwith be made in
the 1egister of members opposite to.the entry of the share; but no

forfeiture shall be in any manner invalidated by any or?ission or
neglect to give such notice or to make such entry as aforesaid.

16, Notwithstanding any such forfeiture as aforesaid, the
Directors may at any time before the forfeited share has been other-
wise disposed of permit the share so forfeited to be redremed upon the
terms of payment of all calls and in.erest 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 pro; -rty of the Company, and may he sold, re-allotted or other-
wise disposed of, eilher to the pexson 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 necessary,
authorise some person to transfer a forfeited share to any such other
person as aforesaid.

42. 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 thereon
to the date of payment at such rate, not exceeding 10 per cent. per
annum as the Directors shall think fit, in the same manner in all
respects as if the shares had not heen forfeited, and to satisfy 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 shares at the time of forfeiture.

+8. 'The forfeiture of a share shall involve the extinction at the
time of forfeiture of all interest in and all claims and demands against
the Corrnany in respect of the share and ali 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
liabilities as are by these Articles expressly saved, or as sve by the
Statutes given or imposed in the case of past members.

4+4. A statutory declaration in writing that the declarant is a
_Director of the Company, and that a share has been duly forfeited
In pursuance of these Articles, and stating the time when it - =s
torfeited, shall, as against all persons elaiming to be entitled to the
share, be conclusive evidence of the facts therein stated, and such
declaration, together with a certificate of proprietorship of the share
unde.r the seal delivered to a purchaser or allottee thereof, shall
(subject to the execution of any necessary transfer) constitute a good

o
g
i
/
E
}
P



v ——— o ——

i

title to the share, and the new holder thereof shall be discharged from
all calls made prior to such purchase or allotment, and shall not be
Lound 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 or relating to or connected with the proceedings in
reference to the forfeiture, sale, re-allotment or disposal of the share.

CONVIERSION OF SIHARES INTO STOCK.

45, The Company may, from time to time, by resolution of a
General Meeling, convert all or any of its paid-up shares into stock
and may from time to time, in like manner, re-convert any such stoex
into paid-up shares of any denomination.

46.  When any shares have been converted into stock, the several
holders of such stock may transter 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 been transferred, or as near thereto as circumstances
will admit. But the Company in General Meeting, or failing a
resolution of a General Meeting, the Directors, may, if they think fit,
from time to time fix the minimum amount of stock transferabie and
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.

47. 'The several holders of stock shall be entitled to participate
in the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall, in
proportion to the amount thereof, confer on the holders thereof
respectively the sume 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 stock arose, hut so that none of such
privileges or advantages, except the participation in the dividends,
profits and assets of the Company, sball be conferred hy any such
aliquot part of stock as 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 **.

ALTERATIONS OF CAPITAL.

49. The Companv may from time to time by Ordinary
Resolution increase its capital by sueh sum to be divided iuto shares
of such amounts as the resolution shall p.escribe.
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50. All new shares shall he subject to the pm\'isi.ous of thes
Artivles with reference to allotments, pavment of calls. lien, transfer,
transmission, forfeiture and ctherwise,

51. The Company may from sme to time in General
Meeling :—
(a) Consolidate and d'vide 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 Liave not been taken or agreed to be taken by
any person, or

{c) By sub-division of existing shares, or any of them,
divide its capital, or any part thercof, into shares of
smaller amount than is fixed by its Memorandumn of
Association, and so that as between the holders of the
resulting shures one ox more of such shares may by the
resolution by which the sub-division is effected bhe given
any preference or advantage as regards dividend,
capital, voting or otherwise over the others or any other

of such shares.

52. The Company may from time to time by Special
Resolution reduce its share capital and any capital rederaption reserve
fund or share preminm account in any manner guthorised and with
and subject to any incident prescribed or allowed by the Statutes.

58. Anything done in pursuence of either of the last two
preceding Articles <hall be done in manner provided and subject to
any conditions imposed by 'he Statutes, so fayr 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 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.

MODIFICATION OF RIGHTS.

54. 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 be
about to be in liquidation) 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 class. To any such separate
meeting all the provisions of these Articles as to General Meetings
(including the obligation to notify members as to their right to
appoint proxies) shall mutatis mutandis apply, provided always that
the necessary quoruin shall be members of the class ho]ciing or
representing by proxy one-third of the capital paid - on the issued
shares of the class, and that the members of .mch class shall on u poll
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have_ one vote for'each share of the class held by them respactively,
provided also that if at any adjourned meeting of the members of such

class a quorum as above defined is not present thuse members who are
nresent shall form e quorum.

GENERAL MYEETINGS.

. 55. A General Meeting shall be held once in every year, at such
rime and place as may, be determined by the Directors, but so that
not more than fifteen months shall elapse between the holding of any
two successive meetings held pursuent to this Article.

.56. The General Meetings referred to in the last preceding
Artlc.le shall be called Annual General Meetings. All other General
Meetings shall be ealled Extraordinary General Meetings.

57. The Directors may call an Extraordinary General 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 the Statutes.

58. Twenty-one days’ notice in writing at the least of every
meeting convened for the purpose of passing a Special Resolution and
of every Annual General Meeting and fourteen days’ notice in writing
at the least of every other General Meeting (the length of notice being
exclusive in every case both of the day on which the notice is served
or deemed to be served and of the day for which the notice is given),
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
Audilors) as are under the provisions hereinafter contained or under
the Act entitled to receive notices from the Company, provided always
that with such consents as are prescribed by Sections 138 (8) and
141 (2} of the Act a meeting may be convened upon a shorter notice
and in such manner as the consenting members may approve; but
the accidental 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 resolution passed or procceding had at any such
meeting. Lvery notice of an Annual General Meeting shall describe
the meeiing as an Annual General Meeting and every notice of a
General Meeting or of 2 class meeting shall coxlnply with any
requiremer « of the Statutes as regards the notification to 1 embers

of their rights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

59. All business shall be deemed speciel that is transacted at an
Extraordinary General Meeting. All business that is Fransa,fzted at
an Anmual General Meeting shall also be de_emed.specml, with the
exception of sanctioning a dividend, the conmderatton‘ of the balance
sheet and profit and loss pecount, the group accounts (if any), nnd.the
reports of the Directors and Auditors and other documents required

to necompany or be annexed to the balance sheel, the election of
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of the remuncration of the Auditors, or determining the manner in

which such remuneration is to be fixed.

¢0. No business shall he transacted ab any General Meeting
nnless a quorum is present. when the meeting proceeds to business.
Three members persomﬂly present ¢hall be & quorum for all purposes.

61. If within half an hour trom the time appointed for the
holding of a Gieneral Meeting a quoriut! is not pres?nt, the meeting,
it convened on toe requisition of menhers, ghall be dissolsed. In any
other case it shall stand adjourned to the same day in the next week.
nt the same time and place, and if at such adjourned meeting a quorum
is not present within fitteen minutes from the time appointed for
holding the meeting, the members present shall be a quorum.

2. 'The Chairman, with the consent of any mueting at which a
quorum js preseut, may (and if so dirccted by the mecting, shall)
adjourn the meeting from time to time and from place to place, as the
meeting shall deterniine. Whenever a mecting is adjourned for thirty
days or morc, 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 adjournment or of
the business to be transacted at an adjourned meeting. No business
shall be transacted at any adjourned meeting other than the business
which might have heen transacted at the meeting from which the
adjournment took place.

63. 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 mecling he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be present but
unwilling 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, one of themselves to be Chajrman of the
meeting.

64. At any General 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 vole at the meeting, or by a
Ir.lember or members representing one-tenth or more of the total voting
rights of all the members baving the right to vote at the meeting, or
by a member or members holding shares conferring a right to
vote at the mecting 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, and unless 2 poll be so demanded
;’; declaration by the Chairman of the meeting that 2 resolution has
f.?:-n ;‘:::{::d, or carsied unzfuimously ar by a particular majority, or
;x ;f.] " 16 (al:rlcd by a1 .sucular majority, and an entry to that effect

1 the minute book of the Company shall be conclusive evidence of

]
!
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the fact Evithout proof of the number or proportion of the votes
recorded i favour of or against such resolution. The demand for a
poll may be withdrawn. The instrument appointing a proxy to vole
at a megting shall be deemed to confer authority to demand or join in
demanding a poll, and for the purposes of this Article a demand by a

person as proxy for a member shall be the same as 1 demand by the
member.

65 Subject as provided in Article 66, 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 direet, and the result of the poll

shall be deemed to be the resolution of the meeting at which the poll
was demanded.

66. No poll shall be demanded on the election of a Chairman
of 2 meeting or on any question of adjournment.

67. Inthe case of an equality of votes, either on a show of hands
or at a poll, the Chairman of the meeting shall be entitled to a further
or casting vote in addition to the votes to which he may ™e entitled
as a member.

68. 'The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business, other than the question
on which a poll has been demanded.

VOTES OF MEMBERS.

69. Subject to any special rights, restrictions or prohibitions as
regards voting for the time being attached to any special class of shares
in the capital of the Company, on a show of hands every member
personally present shall have one vote only, and in case of a poll every
member shall (subject as hereinafter provided) have one vole for every
share held by him. On a poll being faken at a meeting of the Company
or at & meeting of any class of members, 2 member entitled to more
than one vote need not, if he votes, use all his votes or cast all the

votes he uses in the same way.

70. Tf a member be of unsound mind, or non compos mentis,
he may vote, whether on a show of hands or at a poll, by his receiver,
committee, curator bonis, or other legal curator, and such last-
mentioned persons may give their votes by proxy on a poll.

w1. If two or more persons are jointly entitled to a share, then,
in voting upon any question, the vote of 2 senior who tenders a vote,
whether in person or by proxy, shall be accepted to the e}_:clusmn of
the votes of the other holders of the share, and for this purpose
eniority shall be determined by the order in which the names stand

in the register of members.

79. Save as herein expressly provided, no mem.ber other thafn a
member duly registered who shall have paid everything for the time
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being due from him and payable to the Cmppan)‘r in respeet of his
shares shall be entitled to vote on any guestion eitler personally op
by proxy at any Ceneral Meeting.

78. 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 & proxy for a corporation may vote on a show of hands. A prexy
need not be a member.

w4, Any corporation which is a member of this Company may,
by resolution of its directors or other governing body, authorise any
person to act as its representative at any meeting of this Company or
of any class of members thereof ; and such representative shall be
entitled to exercise the same powers on behalf of the corporation
which he represents as if he had been an individual shareholder,
including power, when personally present, to vote on a show of hands,

ns. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in writing.,
or if such appointor is a corporation under its con.mon seal or under
the hand of some officer or attorney duly authorised in that hehalf.

6. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed, or a
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 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 instrument of proxy shall not
be treated as valid.

77. A vote given in accordance with the terms of an instrument
of proxy shall 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, or the transfer of the share in respect of which
f:hc v.ote is given, provided no intim~ticn in writing of the death,
insanity, revocation or transfer shall ha\e Leen received at the office
one ! our at least before the time iixed for holding the meeting.

78.  An instrument appointing a proxy may be in the usual
common form, or in such other form as the Directors may accept, and
shall be dvm-]ed to include the right to demand or join in demanding
a pcll. An instrument appointing a proxy shall, unless the contrary
is stated thereon, be valid as well for any adjournment of the meeting
as for the meeting to which it relates and need not be witnessed.

DIRECTORS.

79. Until otherwise determi .
. - ined by a General Meeting, the
number of Directors shall not be less than two nor more than sc’even.
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80, Unless and until otherwise determin.d by the Company in 52 {8 %o
General Meeting, either generally or in any particular case, no o e
Director shall vacate or be required to vacate Lis office as a Dh*e:ctc;r on
or by reason of his attaining or having attsined the age of seventy or
any other age, and any Director retiring or liable to retire snder the
provisions of these Articles and any person proposed to be appointed
a Director shall be capable of being re-appointed or appointed (as the
case may be) as a Director notwithstanding that at the time of such
re-appointment or appointment he has attained the age of seventy,
and no special notice need be given of any resolution for the
re-appointment or appointment or approving the appointment as a
Director of 2 person who shall have attained the age of seventy, and
it shall not be necessary to give to the members notice of the age of

any Director or persen proposed to be re-appointed or appointed as
such.

31. The Directors ray from time to time appoint any other et to add to
' . irentors

person to be a Director either to fill a casual vecancy or by way of

additior to the Board, but so that the maximum number fixed as

above shall not be thereby exceeded. Any Director appointed under

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 election as a Director at that meeting.

inui i ime $th.  Directers may act
892. The continuing Directors at any fime may act notwith- Direcies® e

standing any vacancy in their body ; provided always that in case the I\rucuaf‘i]es, but it
. . . 885 o Il
Directors shall at any time be or be reduced in number to less than  number fixed by

the minimum number fixed by or in accordance with these Articles, f?ﬁtif‘,}gﬁ,,';';i{ only
it shall be lawful for them to act as Directors for the purpose of filling  call meeting
up vacancies in their body or calling a General Meeting of the

Company, but not for any other purpose.

83. The qualification of a Director shall be the holding in bis gi;?icﬁtg;:i'on
own right alone, and not jointly with any other person, of shaves or
stock of the Company of the nominal value of £100, and Section 182
of the Act shall be duly complied with by every Director.

g4, The remuneration of the Directors other than Executive Ri;e::g:::dm

Directors shall be £500 per annuin for ench Director and such othc_ar
sum as shall from time to time be determined by the Company m
Goneral Meeting, and any such other sum shall (ufﬂless otherwise
directed by the resolution by which it is vqted) be divided amongst
the Directors as they shall agree, oI, failing agreement, equally,
except that any Director who shall hold ofﬁ_ce fc_:r part only of the
period in respect of which such remuneration 1s payable shall be
entitled only to a proportion of remuneration related to t.he period
during which he held office. The Directors shall also be ex}tltled to be
repaid all travelling, hotel and other expenses propex:ly mc}lrred b_y
them in and about the business of the Company, mclud.mg their
expenses of travelling to snd from Board or commitee meetings.
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g5. 'The Directors may grant special remunerutiun't? any
member of the Board who, being called upon, she.l be willing to
ender any special or cxtra services to the Cqmps ny, or to go o¥
reside abrosd in conmection with the conduct of any of the affairs of
the Company. Such special remuneration may be 1.nade.paya.b‘1¢ to
such Director in addition to or in substitution for his ordinary
remuneration as & 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,

86. Subject lo the provisions of Sections 191 and 192 of the
Act, and without prejudice to any other powers conferred upon them
by the Memorandum and Articles of the Companys, the Directors
on behalf of the Company may pay 2 gratuity or pension or allowance
on retirement to any Director who holds or has held any executive
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 or provision of any such gratuity, pension
or allowance.

EXECUTIVE DIRECTORS.

87. (a) The Directors may from time to time appoint one or
more of their body to be holder of any executive office, including the
office of Chairman or Deputy Chairman or Managing or Joint
Managing Director, on such terms and for such period as they may
determine, except that there shall not at any one time be more than
one Chairman or more than one Deputy Chairman.

(8) The appointment of any Director to the office of
Chairman, Deputy Chairman, or Managing or Joint Managing
Director shall be subject to terminatior: i he cease from any cause
to be a Director, but without prejudice to any claim he may have for
damages for breach of any contract of service between him and the
Company.

(¢) The appointment of any Director to any other
exeeutive office shall be subject to termination if he cease from any
cause to be a Director, unless the contract or resolution under which
he holds office shall expressly state otherwise, but without prejudice

to any claim he may have for damages for breach of any contract of
service between him and the Company.

88. "The Directors may entrust to and confer upon a Director
holdmg any executive office any of the powers exercisable by them
as Directors upon such termis and conditions and with such

restrictions as they think fit, and either collaterally with or to the

exclusion of their own powers, and may from time to time revoke,

withdraw, alter or vary all or any of such powers.

SECRETARY,

89, The Secretary f..shall be appointed by the Directors for such
time, at such remuneration and upon such conditions as they may

think fit, and any Sceretary so eppointed may be removed by them.

e
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Lhe provisions of Sections 177 and 179 of the At shaly apply and be
observed. . The Directors may from time to time if there is no
Secretary or no Seerctary capable of acting by resolution appoint an
assistant or  deputy Secretary to exercise the functions of the
Secretary,

THE SEAL.

90. The seal shall not be affixed to any instrument except by
the authority of a resolution or the Board, and in the presence of at
least one Director and of the Secretary or of a second Director or by
some other person appointed by the Directors for the purpose and
the said Director and the Secretary or such other person shall sign
every instrument to which the seal shall be so affixed in their presence
and, in favour of any purchaser or person hona fide dealing with the
Company, such signatures shall be conclusive evidence of the fact
that the seal has been properly affixed. Bvery certificate for shares,
stock, debenture stock or representing any other form of security
{other than letters of allotment or serip certificates) shall be issued
under the seal, and shall bear the autographic signatures of one or
more Directors and the Secretary or some person authorised to sign
on his hehall,

POWERS OF DIRECTORS.

91. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
(including the powers expressly mentioned in Clause 8 of the
Memorandum of Association of the Company), and do on behalf of
the Company all such acts as may be exercised and done by the
Company 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 Articles, 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 in General Meeting; but no regulation made by the
Company in General Meeting shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been
made.

92. The Directors may make such arrangements as may be
thought fit for the management of the Company’s affairs flbroad, an‘d
may for this purpose {without prejudice to the generality of thefr
powers) appoint local boards, attorneys and agents, and fix their
remuneration and delegate to them such powers as mal}lr :Le deemed
requisite or expedient. The Company may exercise a e powers
oquection 85 ol; the Act, and the official seal shall be affixed by izhe
authority and in the presence of, and the irfstruments sealed the'remth
shall be signed by, such pevsons as thfa Directors shall from time to
time by writing under the seal appoint. The _Company may also
exercise the powers of Section 119 of the A-ct W-'lth reference t.o-the
keeping of Dominion Registers. Th? obllga.tmns and conditions
imposed by those sections and any sections ancillary thereto shall be

duly observed.
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gg. Al chegues, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, und all recepts for
moneys paid to the Company, shall he signed, drfan, accepted,
endorsed, or otherwise executed, as the case may be, in such manney
(including in the case of cheques or \x‘utjrants some met!lod of
mechanical signature} as the Directors shall from time to time by
resolution determine.

BORROWING POWERS.

94, 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 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:
Provided that the aggregate amount for the time being remaining
undischarged of moneys borrowed by the Company and all its
subsidiary companies (exclusive of moneys borrowed by the
Company from any subsidiary company and of moneys borrowed by
any subsidiary company from the Company or any other subsidiary
company) shall not at any time without the previous sanction of an
Ordinary Resolution of the Company exceed the nominal amount
of the issued and paid up shave capital of the Company ; but
nevertheless no person dealing wi'h the Company shall be concerned
to see or inquire whether this limit is observed, and no debt incurred
or security given in excess of such limit shall 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 limit
hereby imposed had been or would thereby be exceeded.

DISQUALIFICATION OF DIRECTORS.
95. The office of a Director shall be vacated—

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

(8) Tf he hecomes of unsound mind.

(¢) If he ceases to hold the number of shares required to
qlfah.fy him for office or does not acquire the same
within two months after election or appointment.

(o) If hc? absents himself from the meetings of the Directors
duru.ag a continuous period of six months without
special leave of absence from the Directors, and they

pass & resolution that he has by reason of such absence
vacated office.

(8) If he is prohibited from being & Director by an order
made under Section 188 of the Act.

(F) Ifﬁl;y notice in writing to the Company he resigns his
office.

() If he is removed from office by a resolution duly passed
pursuant to Section 184 of the Act.

‘;Q
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%6. A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his office

of 1)11:@01:01‘ and on such terms as to remuneration and otherwise as
the Directors shall anprove,

97. A Director may contract with and be interested in any
contract or proposed contract with the Company either as vendor
purchaser or otherwise, and shall not be Hable to account for um;
profit made by him by reason of any such contract or proposed
contract. picvided that the nature of the interest of the Director
in suclt contract or proposed contract be declared at a meeting of the
Directors as required by and subject to the provisions of Section 199
of the Act. No Director shall vote as a Director in respect of any
contract or arrangement in which he shall be interested, and if he do
so vote his vote shall not be counted ; but this provision shall not apply
to any arrangement for giving a Director security for advances or
by way of indemnity or to any allotment to or any contract or arrange-
ment for the underwriting or subseription hy a Director of shares or
debentures of the Company or to any arrangement made in exercise
of the powers conferred by Article 86.

98. Any Director may continue to be or become a Director,
Managing Director, Manager or other officer or member of any other
company in which this Company may be interested, and (uniess
otherwise agreed) no such Director shall be accountable for any
remuneration or other benefits received by him as a Director,
Managing Director, Manager or other officer or member of any such
other company. Notwithstanding anything contained in the last
preceding Article, the Directors may exercise the voting powers
conferred by the shares in any other company held or owned by the
Company, or exercisable by them as Directors of such other company,
in such manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any of
them Directors, Managing Directors, Managers or other officers of
such company), and any Director of the Company may vote in favour
of the exercise of such voling rights in manner aforesaid, notwith-
standing tuat he may be, or be about to be, appointed a Director,
Managing Director, Manager or other officer of such other company,
and as such is or may become interested in the exercise of such voting

rights in manner aforesaid.

ROTATION OF DIRECTORS.

99. At eavh Annual General Meeting of the Company, 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 exceedi.ng one-
third shall retire from office. Provided that a Director appomted to
the office of Chairman, Deputy Chairman, Managing Director or
Joint Mannging Director shall not, while holding that office, be
subject to retirement by rotation or be taken_ into account in
: Ler of Directors to retire in each year. A

determining the num :
c ting shall retain office until the close or
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100. 'The Directors to retive at every Annual (2e13€m1 Meeting
shall be the Directors who have been longest in office since their last
clection. As between Directors of equal seniority, the Directors to
retire shall in the absence of agreenment be selected from among thern
by lot, A retiring Director shall be eligible for re-clection and shall
act as a Director throughout the meeting at which he retires.

101. The Company may at the meeting at which any Director
retires in manner aforesaid, fill up the vacated office by electing a
person thereto. In default the retiring Director shall be deemed to
have been re-elected unless at such mecting it is resolved not to fill up
the vacated office or a resolution for the re-election of the retiring
Director has been rejected, or such Director has given notice in
writing to the Company that he is upwilling to be re-elected.

102. No person not being a Director retiring at the meeting
shall, unless recommended by the Dircctors for election, be eligible
for the office of Director at any General Meeting unless, within the
prescribed time before the day appointed for the meeting, there shall
have been given to the Secretary notice in writing by some member
dnly qualified to be present and vote at 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.

108. The prescribed time above mentioned shail 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 thar
four nor more than twenty-eight clear intervening days.

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

105. In addition and without prejudice to the provisions of
Section 184 of the Act, the Company may by Extraordinary
Resolution remove any Directer before the expiration of his period
of office, and may, if thought fit, by Ordinary Resolution appoint
another 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 removed, but shall be eligible
for re-election,

PROCEEDINGS OF DIRECTORS.

106. ‘The Directors or any committee of Directors may meet
togfether ’f(?l‘ the despatch of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the quorum necessary
for.r the transaction of business. Uintil otherwise determined by the
Directors t}vo shall be a quorum. Questions arising at any meeting
shallVbe fle(-lded by » majority of votes. TIn casc of an equality of votes
the Chairman shall have a second or casting vote.

gg,
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107, A Director may, and on the request of & Director the
Secretary shall, at any time summon g meeting of the Directors by
notice served upon the several members of the Board. But a
Direct'ur who is absent from the United Kingdom shall not be entitled
to notice of any meeting of Directors.

108. 'The Directors or any commitiee of the Directors may
from time to time elect a Chairman, who shall preside at their
meetings, but if no such Chairman be elected, or if at any meeting the
Chairmen be not present within five minutes after the time appointed
for holding the same, a substitute for that meeting shall be appointed
by such meeting from among the Directors present.

109. 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 ma: from time to time be imposed
upon them by the Board.

110. 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 continuance 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 qualified to be a
Director.

111. 'The Directors shall cause proper minutes to be made in
books to be provided for the purpose of all appointments of cfficers
made by the Directors, of the proceedings of all meetings of Directors
and committees of Directors, and of the attendance 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 minutes of any 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 be sufficient evidence without any further proof of

the facts therein stated.

112. A resolution in writing signed by all the Directors for Fhe
time being in the United Kingdom shall be as effective as a resolution
passed at & meeting of the Directors duly convened an.d held, and may
consist of several documents in the like form, each signed by one or

more of the Directors.

DIVIDENDS AND RESERVE FUND.
118. Subject to any rights or privileges for‘ the time being
at ached to any shares in the capital of ‘the Companjf .havmg
prferential, deferred or other special rights in regard to dividends,

J?
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the profits of the Company which it shall from time to time be
determined to distribute by way of dividend shall b.e applied in
payment of dividends upon the shares of the Cowpany in proportion '

to the amounts paid up thereon respectively otherwise than in advence
of calls.

Declaration of 114. The Directors may, with the sanction of a General
Hiadends Meeting, from time to time declare dividends, but no such dividend
shall (cxcept as by the Statutes expressly authorised) be payable
otherwise than out of the prefits of the Company, No higher
dividend shall be paid than is recommended by the Directors, and a
declaration by the Directors as to the amount of the profits at any time
available for dividends shall be conclusive. The Directors may, if they )
think fit, and if in their opinion the position of the Company justifies ’
such peyment, without any such sanction as aforesaid, from time
to time pay an interim dividend, or puy any preferential dividends on
shares issued upon the terms that the prelerential dividends thereon
shall be payable on fixed dates.

Payment of 115. With the sanction of a General Meeting, dividends may be

dividends in . Y . . . . .

specio paid wholly or in part in specie, gnd 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 debentiures of any other company,
or of any other property suitable for distribution as aforesaid. The
Directors shail have full liberty to raake all such valuations, adjust-
ments and arrangements, and to 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 be satisfied as aforesaid or te
giving them the benefit of their proper shares and interests in the
property, and no valuation, adjustment or arrangement so made shall
be questioned by any member.

H 3 o . . &
Directors mey 116. The Directors may, hefore recommending any dividend,

o and mvest it 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 contingencies,
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
Comipany may lawfully be applied, or shall, with the sanction of the o
Compnns.r in General Meeting, be as to the whole or in part applicable S
for equalising dividends, or for distribution by way of special dividend
or bonus, and the Directors may divide the reserve fund into separate
Eunc.ls for special purposes, and may either employ the sums from time
to time carried to 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 Directors may also

from -time' to ti.me carry forward such sums as they may deem
expedient in the interests of the Company.
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117. 'The Directors may deduct from any dividend or other
moneys payuble in respeet of any shares held by a member, cither
olone or jontly with any other member, all such aums of money
(if any) as mnay be due and payable by him either alone or jointly
with any other person to the Company or: zecount of calls or otherwise.

118. Any dividend, instalment of dividend or interest n vespect
of any sharve 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.

119. Ivery cheque or werrant in payment of any dividend,
instalment of dividend or interest in respect of any share shall (unless
otherwise directed) be sent by post to the last registered address of
the member entitled thereto, and the receipt of the person whose
name appears on the register 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 appointed in writing, shail be 2 good discharge to
the Company for all dividends or other payments made in respect of
such sh.re. Every such cheque or warrant shall be sent et the risk of
the person entitled to the money represented thereby.

120. No uupaid dividend or interest shall bear interest as
against the Company.

121. Subject to the provisions of the Statutes, where any asset,
husiness or property is bought by the Company as from a past datu
upon the terms that the Company shall as from that date take the
profits and bear the losses thereof, such profits or losses, as the case
may be, shall, at the diseretion of the Directors, be credited or
debited wholly or in part to revenue account, and in that case
the amount so credited or debited shall, for the purpose of ascertaining
the fund available for dividend, be treated as a profit or loss arising
from the business of the Company and available for dividend
accordingly. Subject as aforesaid, if any shares oY :securities are
purchased eum dividend or interest such dividend or interest when
paid may at the discretion of the Directors be treated as revenue, and
it shall not be obligatory to capitalise the same or any part thereol.

122. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share into a separate
account shell not constitute the Company a trustee 1n respect thereof

and any dividend unclaimed after a period of tw.eive years from the
date of declaration of such dividend shall be forfeited and shall revert

to the Company.

DISTRIBUTON OF CAPITAL PROFITS.

124. The Company in (ieneral Meeting may from time to time
and ab any time resolve that any surplus moneys in the hands 9’:‘ the
Company representing capital profits yesulting from the receipt of

Dividend
warrand

Dividund warrants
to be sent to
members by post

Uprpaid dividends
not to bear
interest

Profits and losses
from acquired
assets

Unclaimed
dividends

Distribution of
capital profits




Capitatisation

23

mutieys recenet or reeoered in rospect of or nnsmg from the
ra-alh;tiun of any capital assels of the («‘t.uupany or otherwise f‘wc frome
linbility to be charged W income tux in the hands uf the Compeary
instend of heing applicd in the purchuse of other L‘Ip!tul.;mcts or for
other capital purposes be distributed amongst the ()'r:dmry Share-
holders on the footing that they receive the same as capital and in the
shares and proportions in which they would have been entitled to
receive the same if they hud heen distributed by way of dividend n
the ordinury course aund such resolution sheall be effective provided
always that no such profits as aforesuid shall be so distributed unless
there shall remain in the hands of the Company & sufficiency of other
assets to answer in full the whoie of the liahilities and paid up share
capital of the Company for the time being and in addition thereto
a sufficiency of available profits to provide the fixed dividends on any
preference shares for the time being forming part of the capital of
the Company down to the close of the then current financial year.

CAPITALISATION OF RESERVES, Ere.

124, Subject to any necessary sanction or authority being
obtuined the Company in General Mecting may at any time and from
tune 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 ind or reserve
account of the Company, including premiums received on the issue
of auy shares, debentures or debenture stock of the Company, or
(8) 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 ~hares 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
effective ; and the Directors shall, in accordance with such resolution,
apply such s in paying up in full any unissued shares in the capital
of the Company, or (save as regards any amount 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 sharebolders aforesaid, and appropriate such shares,
debentures or debe e stock to, and distribute the same credited a8
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 amount as aforesaid) shall apply the sum
so resolved to be capitalised 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
is:‘;ued ordinary shares held br such shareholders. Where any
difficulty arises in respect of any such distribution the Directors may
§ett1c the same as they think expedient, and in particular they may
issue fractional certificates, fix the value for distribution of any fully
paid-up shares, debentures or debenture stock, make cash payments
to any §hareholdu-s on the footing of the value so fixed in order to
adjust rights, and vest any such shares, debentures or debent e stock

)
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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 the Directors. ‘WWhen deemed requisite a proper
contract {or the allotment and acceptance of any shaves to be
distributed as aforesaid shall be delivered to the Regwstrar of
Companies for registration in accordance with Section 52 of the Act,
and the Directors may appoint any person to sign such contract on
behalt of the persons entitled to share in the appropriation and
distribution and such appointment shall be effective.

ACCOUNTS.

125. 'The Directors shall cause proper books of account to be
kept—
(A) Ot the assets and labilities of the Company,

(8) 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 and purchases of gcods by the Company,

and such books shall be so kept as to give a true and fair view of the
state of the Company’s affairs and to cxplain its transactions. 'The
books of account shall be kept at the office, or, subject to
Section 147 (8) 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.

126. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
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 inspecting any
account or book or docurment of the Company except as conferred by
the Statutes or authorised by the Directors or by & resolution of the

Company in General Meeting.

19%. Once at least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account for the
period since the preceding account, or (in the case of the first account)
since the incorporation of the Company, made up to a date not more
than six months before such mecting snd in conformity with the

requirements of the Statutes.

128. A balance sheet shall be uade out in every year and laid
before the Company in General Meeting. Such balance sheet shall
contain all such particulars as are required by the Statutes, al.ld shail
be made up as at the date to which the profit and loss account is mede
up, and shall be accompanied by or have annexed or attached there'bo
a report of the Directors as to the state of the Company’s affairs
(which shaii duly comply with the requirements of the Statutes), 2
r-port of the Auditors, such group accounts (if any), and such other
documents ng are required by the Statutes fo accompany the same or

“
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to be aunexed or attached thereto, Printed copies of all suah
documents as aforesaid shall, twenty-one clear days at least before S
each meeting, be delivered or seni by post to the registered addrass @
of every member who i entitled to receive the same, £o the Auditors, *

and to every holder of debentures of the Company who is entitled to

receive the same, a8 required by Sectio~ 158 of the Act, but subjeet

as provided in paragraphs {b) and (c) of the proviso to Sub-section 4]

of that section, and three copies of each of the said documents shell at

the same time be forwarded to the Secretary of the Stock Bxchange,
Birmingham. The Auditoxs’ report shall be read before the Company

in General Meeting and shall be open to inspection by any member as

required by Section 162 of the Act.

. AUDIT. W
Accounts to be 129. Once ot least in every year the accounts of the Company
wudited shall be examined and the correctness of the profit and loss account
and balance sheet ascertained by one or more properly qualified
Auditor or Auditors.
Provisions a1 10 180. 'T'he appointment, powers, rights, remuneration and duties
suit of the Auditors shall be regulated by Sections 159 to 162 of the Act.
ﬁ:@
NOTICES. R
Service of notives 181. A notice or other document may be served by the
by Comprny Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member at his ‘
registered address. o
Flow Joint ahezes 182. All notices directed to be given to the members shall with
may be served respect to any share to which persons are jointly entitled be given to
whichever of such persons is named iirst in the register of members
and notice so given shall be sufficient notice to all the holders of such
share. Ry
g
. e
no"’:“‘;’n‘%ggr‘;& 188. Any member described in the register of members by an .

noticcs, unless address not within the United Kingdom who sho" from time to time :
ey give address . ey s . e
give the Company an address within the United Kingdom 2t which L
notices may 1_)e served upon him, shall be entitled to have notices
served upon him at such address, but, save as oforesaid and as provided
by the Act, only those members who are described in fhe register of

membe.rs by an address within the UTnited Kingdom shall be entitled
to receive notices from the Company.

Serrice ;fn:;ohcu 184. Any summons, notice, order or other document required

to be sent to or served upon the Company, or upon any «ficer of the
Company, may be sent or served by leaving the same or sending it
t}n*ough the post in a prepaid registered letter addressed to the
(Company, or to such officer, at the office,

When service 185. Any notice or other document if se '
acted served by post shall be
effect deemed to have been served on the day following chat on which the
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letter containing the same is put into the post, and in provi /
service it shall be sufficient to prove that the ,l.etbar mﬁm mq:gg -
notice or doeur.nent was properly addressed and put into the Bést
office as a prepaid letter or prepaid registered letter as the ease ray be,

136.. Any notice or other document served upon or sent to any Swwvieo on
member in accordance with these Axrticles shall, notwithstanding that ﬁ:‘;?:;-i?;‘t"'
he be then deceased or bankrupt, and whether 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 | “her alone or jointly
with others) until some other person is registered in his stead as the
helder or joint holder of such shares, and such service or gending shall
be a sufficient service or sending on or to his executors, administrators
or assigns and all other persons (if any) interested in such shares.

WINDING UP,

187. If the Company shall be wound up the Liquidators Distribution of
(whether voluntary or official) may, with the sancition of an sasots in specio
Extraordinary Resolution, divide among the members in specie any
part of the assets of the Company and may, with the like sanction,
vest any part of the assets of the Company in trustees upon such
trusts for or for the benefit of the members or any of them as the
Liquidators with the like sanction shall think fit. Any such resolu-
tion may provide for and sanction a distribution of any specific assets
smongst different classes of members 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.

INDEMNITY.

188. Tvery Director or other officer of the Compeany shall be Indemnity

entitled to be indemnified out of the assets of the Company against
all losses or liabilities (including any such lability as is me‘ntioned in
paragraph (8) of the proviso to Section 205 of the Act), which he may
sustain or incur in or 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 incurrc?d
Ly the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by the said section,

///%/ po e
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Statement of Fnerease of the RNominal
{Q oF

o

WILKKS & GODWIN
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of che Ilinance Act, 1920, and
Section 41 of the Finance Act, 1933.

YOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

.y Statement is to be filed with the Notice of Increase which must be
D pursuant to Section 63 (1) of the Companles Act, 1948, If not so filod” ¥
’ {5 days after the passing of the Resolution by which the Capita ‘353 ase
te

interest on the duty at the rate of 5 per cent. per annui frop¥ 9\2\?&

passing of the Resolution is also payable, (Section 5 of the Yfie QgQQI‘OB.)
\ .

sented by : \ /

Ryland Martineau & CO.,

" 41 Church Street, 1300]‘

Birminiheam 3.

r T — e A P e e Y S T e T

The Solicitors’ Law Statlonery Baoclety, Limited.
2 Chancery Lane, W.G.2; 3 Bucklersbury, £.0.4; 49 Bedford Row, W.C.1; & Victoria Stroeet, 8.W.13
b Hunover Street, W.1; 55 59 Newhall Street, Birmingham,3 ; 31 Charles Street, Qardif; 19 & 21 North
‘0.-n Streat, Liverpocl,2;  28-30 John Dalton Strost, Manchoster, 2;: 157 Hopa Strast, Glasgow, 0.2,

PRINTRRS AND PUBLISBHERS OF COMPANIEE' BQUKS AND FORMS

Miamnanias 4GB

T

P

-




THE NOMINAL CAPITAL

or

R R e vmemanen eemma NSRRI SRS ST e mamEvas e AT R AN TR TS PSR

WIrkss & GODWIN _ Ljmited

it b w e e 51 r——

has by a Resolution of the Company dated

18th Qctober

i e T

1950 been increased by

the addition thereto of the sum of £.99:000 -,
divided into :(—

90,000 Ordinary Shares Of — & - each

e - Shares of — eQCH

beyond the registered Capital of- £10,000

Signalure //[7_% [

(State whether Director or Sacratary)__é’é’_@fw

Dated the 18 oo _day of.__..._...Q.g.t.c.zh.@.z;t.,................_.._19__,_5_0

gin is reserved for binding and must not be written agaq;ss
. :

Note.—-'f‘his :@

-
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THE COMPANIES ACT, 1948

S

Potire of Increase in Pominal

Pursuant to section 63

users the o S -
Noame "
of the - —“R
WILKES & GODWIN Ty
Company },/ _\@g)\

LIMITED:Y, ~7

Nore.—This Notice and a printed copy of the Resolution authorising
filed within 15 days aftor the passing of the Rosolution, If dgfauliese
Company and every officer in default is liablo to a defanlt fine (sec."6s

A filing fee of Bs. is puyable on this Notiee i1 addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the inercase of Capital,
(Sec Twelfth Scheduls to the Ach).

‘\
Lo

esented by
Ryland Martinesu & Co.,

41 Church Street,

Birmingham 32,

The Soleltors' Law Stationery Soclety, Limited
22 Chancery Lane, W.G.2: 3 Bucklersbury, B.C.4; 49 Bedford Row, W.G.1; 6 Victoria Strest. §W.13
15 Hanover Strest, W.i; 55-59 Newhall Street, Blrmingham, 3; 31 Charles Strest, Qardlff; 19 & 21 North
John Streef, Liverpool, 2; 28-30J ohn Dalton Stroet, Manchester, 2; and 157 Fopa Stroot, Glaagow, Q.2,

PRINTIRRS AND PUBLISHERS OF (IOMPANILS BOOKS AND FORMS

L s i iermaewm S W AOe

Companiaes 6A C 3 g’
110100,

PR S



Tv THE REGISTRAR OF COMPANIES,

.. NILKEB & GODWIN

- T
e . Limited, hereby gives you notioe, pursaant to
ol Section 63 of the Compsanies Act, 1048, that by an* Qrdinary . ...
rliows’s  Resolution of the Company dated the. .. 1880 day of._ Qctober. 1960
the Nominal Oapital of the Company has been increased by the addition thereto of
the sum of £...99.000 ... Dbeyond the Registered Capital
of £.10,000
18 ¢

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Share of cach Share

390,000 Ordinary £l

The Conditions {e.g., voting rights, dividend rights, winding-up rights, ete.) |
. 7'. o a '
subject to whidh the new shares have been, or are to be, issued are as follows :—

A
LR
ety

renking pari passu with e~ 1o ting shares

>(, )(1//

Note—This margin is reserved for bjnﬁiﬁg and must not be writtén a

#, % If suy of the new shares are Proference Shaves state whether they are redeamabls or not.

Signalure /W 7,{3/&0/40‘/"
o

State whether Diraocor} eerd |
or Secretary | /
£
{r:ted the /R _day of.. .. October .. 19 60,




The Companigs Act, 1948,

4 81659/ 3

COMPANY LIMITED BY SHARES.

L

Memorandum of Association

(A5 altered by Special Resolution passed 1s5th October 1960} //'

OFr

WILKES & GODWIN

LIMITED.

1. The name of the Company is “Wnkes & GopwiN

Livitep.”’

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

England.

8. 'The objects for which the Company is established are: —

(a) To acquire and take over as a going concern the business

of platers «rd enamellers and treaters of metal now
carried on by Norman Edward Godwin under the style
or firm of Wilkes & Godwin at Charles Henry Street
and Moseley Street in the City of Birmingham, and/or
all or any of the assets and liabilities of the said business
and with a view thereto to enter into and carry into
effect, with or without modification, an Agreement
already prepared and proposed to be made between the
said Norman Edward Godwin of the one part and the
Company of the other part, a copy whereof has for the
purposes of identification been signed by the signatories
hereto.

rry on the trade or business of Platers of every
ption, depositors on metal and all other substances
ot all kinds of metal, enamel, phosphate, paint,
Lellulose, and other swrfacing materials, treaters of
metal and other substances including the burnishing,
polishing, anodising, hardening, bronzing, degreasing,
dipping, lapping, linishing, pot-tinning and galvanising
thereof, vitreous enamellers, sand blasters, shot blasters,
picklers, burnishers and barrel polishers, rust proofers,
manufacturers, buyers, sellers, factors and dealers of
and in all kinds of plating equipment and accessories,

toys and games of 2ll kinds, motors, eyceles, motor and

R L BT ol . e
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aircraft sccessories, tools and genersl iromuongery,
cutlery, table ware, holloware, kitchenware, metal
stampings, pressings and custings of all kinds, plastic
rubber and leather goods, builders and plumbers
brassfoundry, photographic, wireless and radar
instruments and aceessories, fishing tackle, hearth
furniture and equipment for shops, offices, bars,
hospitals and laboratories and all apparatus, machinery
and things required for or capable of being used in
connection with any of the foregoing, stampers, press
workers, chemists, metallurgists, rollers and drawers of
ivon. steel and other metals or alioyed metals both hot
and cold, metal plate workers, tinsmiths, wire drawers,
bar and strip drawers, tube drawers, builders,
carpenters, joiners, welders, painters, carriers, faetow/
a: 4 merchants,

(c) To carry on any other manufacture trade or business

which can or may be advantageously carried on in
conjunction with the before-mentioned trades or
businesses or which may be calculated directly or
indirectly to enhance the value of the Company’s
undertaking or property and for the above purposes to
acquire by any means and carry on any existing business
as & going concern.

(d) To purchase, hire, lease, take in exchange or on partition

or otherwise acquire, construct, lay out, improve, erect,
demolish and reconstruct, work, maintain, farm and
develop any lands, factories, offices, shops, halls or
places of recreation or other buildings, sports grounds,
railways, wharves, docks, mines, minerals, roads,
sewers, waterways or other easements or any rights or
interests in relation thereto or any plant, machinery,
stock-in-trade or any other real or personal property
of any kind whatsoever or to co-operate with any other
person or persons, firm or Company in any of the
matters aforesaid.

(e) To purchase, apply for, or otherwise acquire, maintain,

renew any patent or patent rights, licences, copyright
options or other exclusive rights in relation to any
invention or other work in any country whatsoever
and/or to develop finance and otherwise exploit the
same and to expend moneys of the Company in testing,
experimenting upon, or improving any such invention
or work.

(f) To purchase or otherwise acquire for cash, shares,

debentures, or such other consideration as the Company
may deem fit any business or businesses which the

e ,__.ﬁ,_
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Comipeny is authorised to carry on together with
goodwill, premises, stock-in trade, book debts and other
assets and whether as a going coneern or otherwise and
whether subject or not to any liabilities xffecting the
same,

{(g) To cnter into agreements by way of amalgamation,
partnership, sharing of profits or as to scope o ares of
operations restricting competition or mutual assistance
or otherwise with any persoen, firm, company Or group
of persons, fivms or companies cerrying on or interested
in any businesses hereby authorised or having objects
wholly or in part similar to those of the Company,

(h) To sell, exchange, let on lease or on hire or otherwise
dispose of or grant any licence or privilege in respect of
all or any part of the undertaking of the Company as &
going concern or otherwise and/or any property and
assets of the Company on such terms and subject or not
to any restrictions and conditions and for any
consideration whether payable in cash or wholly or in
part by fully or partly paid shares, stock, debentures or
debenture stock or other securities or obligations of any
other company or otherwise.

(i) To borrow or rpise nioney in any currency and to give
security for the repayment thereof by the issue of
debentures, debenture stock, mortgages, bonds or
other instruments with or without a floating or fixed
charge on the undertaking or all or any of the assets of
the Company, including its uncalled ecapital and
generally on such terms and conditions as to redemption
or otherwise as the Company may deem fitting.

() To draw, accept, indorse, make, discount and negotiate
bills of exchange, cheques, promissory notes, bills of
lading, debentures, warrants and every description of
transferable or negotiable instrument.

(k) To pey for any property acquired by or services rendered
to the Company by the issue either as fully or partly
paid up shares (whether with preferential, ordinary or
deferred rights or otherwise) stock, debentures or
debenture stock of the Company.

(1) To invest or otherwise apply any moneys of the Company
in such manner as may be thought desirable and to

change any investments.

{(m) To lend money of give cred.it to any persons, firms,
companies or eorporations, including ecustomers and
others and to enter into and give gusrantees for the due
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performance by sny Ppersons, firms, companies or
corporations of his or their obligations and in either /
case with or without security.

-
S

(n) To apply for or promote any Act of the Imperial
Parliament or any Charter, provisional order or licence
or other privilege of or from the Imperial Government
or any department thereof or any local authority or the
legislature, government or other authority of any
British dominion, colony or dependency or any foreign
country, or to oppose any Act, Charter, Order or
proceeding which the Company may deem prejudicial i
to its interests. @

-

(o) To subscribe for, underwrite, purchase, take and hold
any shares, stocks, debentures, debenture stock or other
securities of and in any company or corporation having '
objects similar or ancillary to the objects of the
Company, or to promote, float or finance any such
company or corporation or to join with others in so /
doing.

(p) To apply for or accept from any government or authority
or corporation any contract, right, concession, charter
or privilege and to work and develop the same or to

agree to any modification thereof from time to time. /
é‘;ﬁm‘ by (q) To act as or to employ agents, trustees or brokers, but /s
Rosolution not to act as share or stock brokers. v

18th October 1960,

(r) To distribute among the Members of the Company any
of the assets of the Company or any shares, stocks or
securities or property of which the Company shall have /
power to dispose.

a8

(s) To pay any person or company for services rendered in
disposing of any shaves, stocks or debentures and to pay
any expenses incurred in or incidental to the promotion,
formation or incorporation of the Company and to
procure the Company to be registered or recognised in
any other country or place cither within the British /
Empire or elsewhere.

(t) To make donations to such persons and to subscribe to
and support all such assuciations as the Directors may
decide to be calculated to benefit the Company or its
trade or busincss or to benefit past, present or futnre
employees of the Company ot their dependents or
connections ; and to provide pensions and sick bencfits
and allowances for past and present employees of the




#

2

: =

Company and their dependents or connections and to

do all things mentioned in the proviso to the Companies /
Act, 1948, Section 54, Sub-section 1.

(u) To enter into any profit-sharing scheme with employees gdm:tfd by
and to grant pensions or gratuities to any officers or Tesolution
ex-officers (including Directors and ex-Directors) or 16th Octobar 1900.
employees or ex-employees of the Company or its
predecessors in business or any subsidiary of the
Company or other company associated with the
Company or the relaiions, connections or dependants
of any such persons, and to establish or support
associations, institutions, clubs, funds and trusts and to
effect any insurance which may be considered calculated
to benefit any such persons or otherwise advance the
interests of the Company or of its members. e

(v} To do all such things as may be incidental or conducive
to the attainmert of the above objects or any of them.

{w) The objects specified in each paragraph of this clause
shall unless otherwise expressed be independent roain
objects and shall not be limited or restricted by
reference to or inference from the terms of any other /
paragraph.

4. 'The liability of the Members is limited.

5. The share capital of the Company is £10,000 divided into
10,000 shares of £1 each.

Nore:

By Ordinary Resolution passed 18th October 1960, the share
capital was increased to £190,000, divided into 1,000,000 shares of

2/- each. S
////(fN £ 200w in
?

(//A/fe/;m«/
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REGISTRATION
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Notice of Place where Register of Members is kepf
or of any Change in that Place

( Pursuent to section 110 (3))

i ngert the [_ T
NYame of |

» Company -
WILKES & GODWIN L N 1)

LIMITED

ction 110 of the Companies Act, 1948, provides that :—
* #* * ® *

i

1

1

(3) Bvery company shall send notice to the registrar of companies of the !
place 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 under this sub- i
section where the register has, at all times since it came into existence or, in '
the case of g register in existence at the commencement of this Act, at all times 1
since then, been kept at the registered office of the company. :

(4) Where a company makes default in complying with subsecbion (1) of this
section or makes default for fourteen days in complying with the last foregoing )
subsection, the company and every officer of the company who is in default shall be :
liable to a default fine. ¢

Dresented by~ Birmingham Industrial Trust Limited,

Windsor House, . . . 83’ 4
[ 4

3 Temple Row, . Birmingham, 2, .

T
. «.0,‘:\"“ - \’A z\\
- . . - P A WUt Juin. — N
ooy s e
The Solicitors' Law Statlonery Scoigty, Limited, -
22 Chancery Lune, W(42; 3 Bucklersbury, E.C4: 49 Bedfor{l Row, W.G,1; 6 Victons Street, 8.W. 13
15 Hunover Street, W.1: 55-59 Newhall Street, Birmingham, 33 81 Charles Straet, Cargdif;319 & 21 North
John Street, Liverpool, 2 28-30 John Dulton Street, Mnnchost{r a3 157 Ylope 8 Glasgow, C.2
Companies 4D VRIS B

H Is
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Notice of Place where Register of Members is kept or of any
Chapge in that Place.

To the REGISTRAR OF COMPANIES.

WILKES & GODWIN LIMITED

heraby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act, 1948, that the register of members of the Company

is kept at_ Windsor House,

3 Temple Row, Birmingham, 2.

-
- - /
BEGOCUTC e ooy 7_@;&/1/@— s

(State whether .
Director or Secréfary). ..‘-_[\—E-:ﬂ’-.::::t_/fo—:—a N

Dated the..2oAQY Of e et 1862

4

‘_s.;ég

!
¥

~

¥

NOTE.—This Marsin is reserved for binding and must not be written ac
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The Companiex Lei, 1918,

v - ———

LIMITED

b —— et

COMPANY BY SHARIUES.

@cdinary Reselution J

Or

WILKES & GODWIN LIM{TEL

16DECI964

A1 an IOXTRAORDINARY Grxenral, Meering of the abowTwmmed

Company duly convened and held on the 14th day of December 1964

the following REsoLUTION was passed as an ORDINARY RESOLUTION :—

RESOLUTION.

That the authorised share capital of the Company be
increased from £100,000 to £150,000 by the creation of
300,000 new Ordinary Shares of 2/- each, J

Chairman.

B 110 -

L=,
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THE COMPANIES ACT, 1948

Potice of Increase in Pominal Capital

Pursuant to section 63

Ineers the
Name e e e e R
of the

LIMITED

the Resolution authorising the increase must be
asolution. If default is made the
of the Ast),

Norg.—This Notice and 2 printed copy of
Aled within 156 daye after the passing of the R
Company and every officer in defsult is liable fo & default fine (sec. 63 (3)

Notico in addition to the Board of Trade

A filing fec of Bs. is payable on this
Duty payable on the increase of Capital.

Registration Fees (it any) and the Capital
(Seo Twelfth Sohedule to the Act).

London, E.C.2.
The Solicitors’ Law Stationery Society, Limited
-192 Kleuet Street, E.Cd; 3 Bucklersbury, EC.43 49 Bedford Row, W.C.13 & Victoria Styeet, 8.W.1
Ianuerer Sireet, Ww.1; 55-59 Newha!l Strest, Birmingham, 3; 31 Charles Street, Cardifl; 19 & 21 North
Jbi Street, | iverpool, 2; 28-30 John Lalton Street, Manchester. 2; and 157 Hopa Strest, Ginsgow, 0.2,
P INTRISS ARt PULLISMTERS OF COMPANIES BOOKS AND YORMS
Companies &A
LPT U,

B IT 4

T = § e L2
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To THE REGISTRAR OF COMPANIES,

Wilkes & Godwin . ___Timited, hereby gives you notice, pursuan te

Ordinncy”, Seotion 63 of the Companies Act, 1948, that by an*.. Qrdinexy. ... . .-

m::: ™ Regotation of the Company dated the . 14th ... .day of. Decerpber 1064
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ 80,800 Jbeyond the Registered Capital
of £__100,000

mvn——

The sdditional Capital is divided as follows :—

Class of Share Nominal amount

Number of Shares of each Share

500, 000 Ordinary 2s.

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

The 500, 000 new Ordinary Shares of 2s. each rank pari passu with the
1,000, 000 existing Ordinary Shares of 2s. each.

= * If any of the new shares are Proferonce Shares state whether they ate redeemable or not.

SAGAIUTE...... sl Ll T s vt

State whether Difzootor} Director
or Seerelary ML UL

- ara Aeee 8 Teremher. 1964

writtén across

Note—This margin is reserved for binding and must nof be
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SRR Form Neo. 26a
Company .

THE STAMP ACT, 1891

(64 & 65 Vior,, CH. 39)

COMPANY LIMITED BY SHARES

oF

WILKES & GODWIN RE@H&TERE@

LIMITED 16 DEC1964

Pursuant to Section 112 of the Stamp Act, 1891, as amendedihy Section.Z-of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTI.—The Stamp duty on an increase of Nominal Capital is Ten Skillings for
every £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
{5 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 Resolutian is also payable, (Section 5 of the Revenue Act, 1903.)

. ented by %aRLUL o
AV RES S N
Waieglow & Sons Liiiﬁ'j:‘éql\ﬁ\
T TRy T \‘
86, Lodow

‘fhe Solicitors’ Law Stationery Society, Limited, §

w1 d . A0 Tradlamd T WA M1,

Lot
PR it T Sy
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THE NOMINAL CAPITAL

oF

WILKES & GODWIN Limited

has by a Resolution of the Company dated

th December 1964 . been increased by

the addition thereto of the sum of £39.900

divided into :—

500, 000 Ordinary Shares of.. 2s.......each

beyond the registered Capital of.£100,000 divided into

1,000,000 Ordinary Shares of 2s. each,

Stgnaiure // // %‘Z

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

Dated the. 14th . _ _day of . December, 106 4 .

¢

Note—This margin is reserved for binding and musi ndt be written across
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THE COMPANTIES ACT, 19484

A s,
Companies
Jwoglstration Ios
tamp must,
bo impreasad
here,

COMPANIES
REGISTRATION

5/

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

(Pursuant to section, 110 (3))

{nsert the
Name of

tde Oompany
WILKES & GODWIN LIMITED

Beetion 110 of the Companies Act, 1948, provides that; :—
* * * % %

(4¢) Where a company makes defaunlt in complying w
section or males default for fourteen days in complying vgipl
subsection, the company and every officer of the company wiHd4AS
liable to o default fine.

i Bl ‘\‘-—"
Dresented by, Birmingham Industrial Trust Limited, R
. ¥indsor House, S Tal I
ke 27

3s Temple Row,

Birmingham y @

et e 2 e . e T ——

Tha Ralleltawat 7 o~ ..




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

To the REGISTRAR OF OOMPANIES,.

WILKES & GODWIN LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act, 1948, that the register of members of the Company

is kept at.....Bdound. House, 1222, Newhall Sftrest,

Birminghsam, 3.

& "; )
Signature L AL M/("-’( 4
7/
(State whetherd s -
Director or Secrelary). Z. &',c/u/ 44

/7’ .

Dated the 1Ot day of May, __196° .

NOTE.—This Mggsin is reserved for binding and must not be written acass.



(U THECOMBNIES ACT. 15 | |
\\'/ ] COMEALIED
o [ELCISTRATION

e —

COMPANY LIMITED BY SHARES.

s

Sperinl Resolution

OF

WILKES & GODWIN LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held on Friday, the 3rd day of
June, 1966, the following RESOLUTION was passed as a SPECIAL
RESOLUTION (—

RESOLUTION

THAT the Articles of Association of the Coinpany be altered by insert-
ing immediately after Article 88 the following heading and new Article:-

“STAFF DIRECTORS”

“g8A(1) The Directors may from time to time appoint any person (not
being a Director) in the employment of the Company to be a “Staff Dirceror”
of the Company on such terms as they shall in their absolute discretion think
fit and may, at the like discretion, at any time terminate any such appointment.
Any person so appointed shall not be a Director of the Company fer any of
the purposes of the Statutes. i

(2) Without prejudice to the generality of paragraph o)) ﬁbTEREE

Article:—-

7
(a) A Stafl Director shall not have any powers or be suljject to any o‘I’UN 1966
the duties of a Director save insofar as specific powery or duties may
be vested in or delegated to him by the Directors.

(b) A Stafl Director shall not have access to the books of the Company
and shall not be eatitled to receive notice of or to attend or vote at .
meetings of the Directors. A Staff Dircctor attending any such
meeting by invitation of the Directors shall not be included in the
number required to form a guorum.

(¢) A Staff Director shall not be required to hold any share qualification
and shall rot be entitled to any remuneration other than that to which
he is entitled under his terms and conditions of empleyment with the
Company.

(d) Staff Directors shall not be taken into account in determining the
rotation of retirement of Directors and a Staff Director §
himself he subject to retirement by rotation.

L aene A

PRI . 4 ;
S r\f?gg\:‘ AN ».
‘ 5 ved N, " s W ‘\Qbﬁ + I;

e T ————s . ——




‘I

(3) The appointment of any person 35 a Staff Director shall mot (uades
otherwise agreed bstween him und the Compeny) affect the existing terms sod
conditions of employment, remuneration, retirement benefits, pemsioa, or
other rights or duties of such person.

(4} The office of a Staff Director shall be vacated in the event of his T
ceasing to be in the employment of the Company in any capacity other then
as a Staff Director or in the event of his eppointment being terminated in
accordance with the provisions of paragraph (i) of this Article.

(5) The Directors may enter into any contracts and transact any business
without the knowledge or approval of any Staff Director, provided that no
transaction shall be carried out which would impose any personal liability on
all or any of the Staff Directors for the time being either under the Statutes
or otherwise, except with their or his conseat.

;;E
fi:

(6) The expression “Director”, “a Dircctor” and “the Directors” in
these Articles shall not mean or include a Staff Director or Staff Directors.”

e

Chairman.

G kW, LTD. 3413
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Number of 481659 / 572 3" Form Ne, 103
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THE COMPANIES ACT, 1948

A &

COMPAMIES ) , o,
REGISTRATION bo i;f}éﬁ::d
» Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuant to section 110 (3))
insert the
Name of
the Company
WILKES & GODWIN LIMITED

“gotion 110 of the Companies Act, 1948, provides that :—
* * #* * *

(3) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :
Provided that a company shall not be bound o send notice under this sub-
section where the register has, at all times since it came into existence or, in
the cade of a register in existence at the commencement of this Act, at all times
% since then, been kept at the registered office of the cumpany.

(4) Where a company makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
lisble to a default fine.

R29

d 1 am my
Presented by.w,B.I,“MIN GHAN LN STR.’E:@.‘. TRUST LIMITED,
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

WILKES & GODWLIN TITMITRD!

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

of the Companies Act, 1948, that the register of members of the Company

is kept ab.. %3 . WATERLQO STREST, BIRMINGHAM 2,

Signature // o’ |
(State whether J L,‘OM Cote

Director or Secretary). P& PV, S

Cp——tr 7

Dated the 215 day of MAY 196 7.

NOTE.—-T}-%Margin is resetved for binding and must gfot be wx“imnfcross.
» ]




No. 481654,/ lxﬂe
WL 205%0}1@

L gme ah TN

E———— ]

LA - .v~'ﬂ'§0-.1

CONET gy LEAT L8 HALL

' APTEIAT K S 1O
W ﬂ
"'-‘ } \.‘t
K WLLKES & COLNIN O MITEL
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-4 At ap Extraordinary Ceneial Meering of die ghove na

duly canvened and held at Tiefo House, 1% Hagley [koX
" Weast Midlands on the 2nd Tenuary 1975 the following Rewg

duly proposed and passed as & Speelal Resolution of the Company.

=
iR

LCTAL REGOLE IO

) That the naie of the annaay e Chaadged o
L)

o W] M OMETRL TUTATM L 3T LILAPED

Dated this 20d day of Jnanry 1977
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

\o. kgassy |~ .

[ hereby centify that

WIIKES & GOUWIN LIWITER

having by speclal resolution and with the approval of the Secretary of State changed

its pame, i3 NOW incorporated under the name of

J ¥ H MEPAL PREAPMENT LIMITED

Given under my hand al london the  33PH FEERUARY 1975

/fcyz@r

L TAYLOR

Assistant Registrar of Componies

e e it e e R



?ﬁ No, of Company 481658 _
o L7

THE COMPANIES ACTS
1948 to 1967

SPECIAL RESOLUTION

Pursuant to Section
141(2)

or

] FH METAL TREATMENT LIMITLED

Passed 13th May 1975

At an EXTRAORDINRY GENERAL MEETING of the above named
Company, duly convened and held at Hefo House, 18 Hagley Road,
Stourbridge , West Midlands, on the 13th May 1975 the following

Specilal Resolution was duly passed:-

The Directors be empowered to borrow up to a total amount not

] ; i@ exceeding £2,000,000 (Two million pounds).

' LU ik umaiml]

Ao e



No. of Company 481658

THE COMPANIES ACTS
1948 to 1967

SPECIAL RESOLUTION

Pursuant to Section
141(2)

OF

J F H METAL TREATMENT LIMITED

Passed 13th May 1975

At an EXTRAORDINARY GGENERAL MELTING of the above named
Company, duly convened and held at Hefo House, 18 Hagley Road,

Stourbridge, West Midlands, on the 13th May 1975 the following
Special Resclution was duly passed-

The Directors be empowered to borrow up to a total amount not

oxceeding £2,000,000 (Two million pounds).

L S

Chairman

- e s - AR g Aeh o T



¥orm No. 28

(No filing fee payable)
Number of 1 481653 gﬂ
Company

THE COMPANIES ACTS 1948 to 1967

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Coneolidated, Divided, Sub-
divided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
gpecifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the Cancellation of Shares (otherwise than in connection with a redunction
of share capital under Section 66 of the Companies Act 1948).

Pursuant to Section 82 of the Companies Act 1948.

Insert the
Name of
the
Company |-

J.F.H. METRL TREATMENT

LIMITED

Presented by Presentor’s Reference... N/ —

w s Ot attaliano’



TO THE REGISTRAR OF COMPANIES,

_ J.F.H. METAL TREATMENT T, IMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1943

that by a Special Resolution passed on the l4th December 1976 the
1,500,000 Ordinary Shares of 1lOp. each in the capital of the
Company were consolidated and divided inte 150,000 Ordinaxy

Shares of El each.

- s
(Signature)......... S /Z?R
/ _\-_._4--""/

(State whether Director or Secretary)....,.,...»K...I?S.:,f';t'f.'.f 22t ALY

NOTE.—This margin is reserved for binding, and must not be written across.

Dated the .. b gapop  Decemvex o198

——
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mEW G HPANIES ACTS, 1948 to 1967 g?

COMPANY LIMITED BY SHARES

SPRECIAL RESOLUTIONS
of

J¥E METAL TREATMENT
LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
Hefo House, 18 Hagley Road, Stourbridge, West Midlands on the 14th day of
December, 1976 the following RESOLUTTIONS wexre duly passed as SPECIAL RESOLUTIONS :

SPECIAL RESOLUTIONS

l. that the 1,500,000 anthe.ised Ordinarxy Shares of 10p.
each in the capital of the Company (of which 1,240,000
are issued) be consolidated and aivided into 150,000

Ordinary Shares of £l each.

2. That the Memorandum of association of the Company be
altered with respect to its objects by deleting Clause
3 thereof and substituting therefor the new Clause set
out as Clause 3 in the document marked "A" submitted to
the Meeting and signed by a pirector or the Secretary

of the Company for the purpose of identification.

3. That the Regulations contained in the printed document
marked "B" submitted to the Meeting and for the purpose
of identification signed by a Director or the Secretary
of the Company be approved and adopted as the Articles
of Associaticn of the Company in substitution for and to
the exclusion of all the existing regulations of the

Company .

pATED this l4th day of December 1976.

G. HEATH.
GPCRETARY o s+

-ﬂ

m\" ‘a

R \\\’%‘ﬁ\
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1his 1 Lhe dovument niaked " referred to in Special Resolation Nu, / nzated by the
Cringaany o lath Decembet 1976 and st

ned byme for the purpose of identiiication,

— wretary.

o

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

MEMORANDIRV OF ASSOCIATION

(As altered by Special Resolution passed
on the lath day of December 1976)

of

IF H METAL TREATMENT
’ EIMITED

NOTE:
Name changed to
present name in
The name of the Company is WILKES & QODWIN LIMITED.”  January 1975

The registered office of the Cempany will be situate in England. -
The abjects for which the Company is established are:~

() To carry on all or any of the businesses of manufacturers of, dealers in
and stockists of, suppliers, importers and exporters of all types of
metal, metal alloys, metal products and fabrications; metallurgisls;
metal werkers; shotblasters; -1 .5 and finishers; onward processors;
iron founders; steelmakers; I - casters; smelters; tool, pattern and
machinery designers; mechwutal and general engineers; designars.
manufacturers, installers, repairers, letters on hire of, dealers in and
importers and exporters of tools, patterns, jigs, plates, implermnents,
accessories, hardware, and engineering equipment. and suppliers of every
kind and all types of machinery; woodworkers; electrical, radio,
hydraulic, marine, gas, water, sanitary, drainage, ventilation, heating,
and refrigeration engineers; chemists; distillers; electricians; moulders;
stampers; pressers; machinists; welders; smiths; scrap merechants; solid
fuel factors and merchants; carpenters; cabinel makers and furniture
manufacturers; plumbers; glaziers; peinters and decorators; joiners;
turniers; house, Tactory, shop and office fitters and furnishers; and as
builders, nwners, dealers and investors in, repairers ond managers o7
mills, Turnaces, raarries; mines, warehouses, docks, stores, wharis,
shipyards, fartories, shiops, offices ond industrial ostates, houses, fluls
and heusitgl pstotes and devrlopments; estale agents andd insurance
agents and brokerss monufactiars and producers of and dealors in and
iruportors and exporiers ot all tpes of wouod and timbor, ylass, T
nimag, plaghic, rosins, ores. alleys, nases, oils, bust, wines,; spirits and

il wabere,  edete B poiroloun predieeds, il hricka
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(6)

cement, concrete, clay, gravel, sand, cloths, lesther, clothing and
wearing apparel, fabrivs, paper, cerarnics; rubber, paints, by-products
and substances of every description; haulage, transport and cartage
contractors; shipping and forwarding agents: travel agents; industrial
and domestic removal contractors; garage and service station
proprietors; owners hirers and operators of all types of land and water
vehicles, ships, boats aind aircraft; industrial waste diaposal contractors;
builring  contractors; biuilders merchants; landscape gardeners
manufacturers, installers and suppliers of swimming pools and swirnming
potl and garden accessories; government contractors;  civil,
consteuctional and engineering coni pantors; druggistss tobacconists;
shop and storekespers; hote iers, restauranteurs; bar keepers; general
traders and mrerehants; and to finance or assist in financing the sale of
goods articles cr commodities of all and every kind or description by
way of hire purchase ar deferred payment or similar arpangements and
generally Lo act as financiers and to pravide financial and management
advice and services to 80y company firm association or persan and to
carry on any other trade or business whatsoever which can, in the
opinion of the Board of Directors, be advantageously carried on by the
Cormpany in connection with or as ancillary to the general business of
the Company and to manufacture, buy, sell, let on hire and deal in
plant, machines, tools, implements, materials, articles and things of ail
kinds necessary oT useful for carrying on the foregoing businesses OF any
of them or likely to be required by customers or of persons having
dealings with the Company.

To acquire for the purpose of the Company's activities immoveable and
moveable property assets and rights of all kinds including in particular
land, buildings, plant, machinery, equipment, vehicles, patents, trade
marks, industrial property, and rights and investments of all kinds.

To enter into any transaction and exercise any power connected with
the control, financing or management of the Company's business and the
sale, provision or exploitation of the Company's products services or
experience.

To borrow monies, mortgage or charge the undertaking, property, assets
or rights of the Company, o lend monies and enter into centracts,
arrangements and obligations of all kinds and in particular to undertake
or guarantee the contracts or obligations of any person, firm or
company and Lo give security for such undertaking or guarantee whether

* py such mertgage or charge or otherwise.

To engage such directors, stafi, empioy 20 ond al\l.eme as may be
deemed necessary for the cotrgl oF caivy' ™ N -7 owe Company's
business and fix and regulate the terr gf cww oy ¥ N o, delations
with all such persons and to romunessie Lo raitiar hy salary,
pensions, and other benefits gncl idiw; o oy T SO fite to~ their
dependants) or otherwise as Ny be geep  tur ot e i3 ehlish
and maintain or provure the estuoliz et of malwen.oes nf i Lypes
of pension funds for the benc{it ot divectors staff . nGyne: and
ad-isers and their dependnnts.

To promote OF acquire @, “her o eparEs . T apeg whe v i
whole or in part by the subysg cntbie s f A I SRR it [ OF 50w IS
or in any other manner R FUCE L1 T SN af «+ ~holding or
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otherwise in any otier company gnterprise or concern whethur by way
of trads or partfolio investment.

To dispose or part with possassion of the property and asasts of the
Company or any part thereot in such manner and on such terms as may
be deerned expedient.

To exercise all the powers of a cormpany limited by shares under ihe
Companies Act or Acls of the United Kingdarn and any other statute,
jaw or regulation in any part of the world governing any of the
gperations or transactions of the Coinpany.

To do all such other things as rnay pe incidental or conducive to the
above objects or any of them.

provided that all such objects and powers shall be deemed to be separate
pbjects and may be carried an or exercised in any part of the world whether directly
by the Company CF through any subsidiary, agent, partner or other person or company.

4, The liability of the Members is limited.

S The share capital of the Company is £10,000, divided into 10,000 shares of £l

each.

NOTE:

At the date of reprinting this Memorandum VviZ. December 1976 the
capital of the Company had been inreased to £150,000, divided into
150,000 Ordinary Shares of £l each.



L 81659

This is the ducument mearked 13t referred to in special Resolution fo. £ passed by tho
Compeay vn lh December 1976 2n signe me for the purpoae of identification.

-

geretary.

THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

NEW
ARTFICLFS OF ASSQCIATION

of N
3 F HMETAL TREATMENY . “
L IMITED .
b

(Adopted by Special Resolution passed
on lath Decermber 1976)

PRELIMENARY

I Subject as hereinafter provided the Regulations contained in or made
applicable by Part 11 of Table A in the rirst Schedule to the Companies Act, 1948
(hereinafter called "Table A"} shall apply to the Company.

SHARES
2. At the date of the adoption of these Articles the capital of the Company is
£150,000, divided into 150,000 Ordinary Shares of £l each.
PROCEEDINGS AT GEMERAL. MEE TINGS
3. No business shall be transacted at any General Meeting unless a quorum of
nMembers is present at the time when the meeting proceeds to business; Lwo Members

present in persen or by proxy and holding in the aggregate not less than fifly per cent,
f the paid up Ordinary Capital of Lhe Compuny shall be a quoruni.

For the purposcs of these Articles and of Regulawan 58 of Part 1 of Table A

25 1 Requlation 4 of Part 1 of Tuble A a corporalion representecd by proxy under
;33 Svaapfenqulation 65 of Part | of Tabls A or hy a reprosentative under Regulation 74 of Part
) ‘ of Table A shall be deeimed to be prresonally present.

"

5. Any person present in persod and entitled to vote may demand o pioll asd
Regiiaticn 23 of Parl I of Tahle A shail be maditied accurdingly.  The wordos Yor ol
ererid by oo pactienlar rpnjoriby™ shrdl he Dnerted aftor Ui woeds Mo lust™ Bl suldd
Fengulation b



BORROWING OF MONEY

6. The provise to Regulation 79 of Part I of Table A shall be omitted and sccordingly
the powers af the Directars ta horrow and to mottgega or charge as stated in the sald
Regulation shall be untimited, Provided that when and 8o long as the Company is part of
a group any borrowings by the Compeny frorn bankers shall be authorised by instrument
in writing under the hand of two dircotors of the principal company of the group (herein
referred to as “the Parent Company") and for the purpose of these Articles "group" and
"orincipal cormpany" shall be as defined in Section 272 of the Income and Corporation
Taxes Act 1970 and all bo. rowings from bankers in existence at the date of adoption of
this Article shail be deemed to have been duly autharised hereunder.

DIRECTORS
7. The number of Directors shall be not less than two.
8. No share qualification shall be necessary for a Director.
9. When and so long as any limited company (herein referred tu as "the Parent

Company" or the directors officers or nominees of the Parent Company shall hold not
less than 75 per centum of the shares of the Company for the time being issued and
carrying full voting rights the Parent Company shall have the right of appointing
Directors of the Company and shall be entitled from time to time to remove any nominee
of theirs from the Board and to fill any vacancy therein which may arise from any cause
and the Directors in office at whichever is the later of the date of adoption of this
Article or the date upon which any limited company shall have become tne Parent
Company shall for the purposes hereof be deemed to have been appointed by the Parent
Company. No Director from time to time appointed or deemed to have been appointed
by the Parent Company shall during the period aforesaid be lisble to retirement by
rotation but subject to Regulation 38 of Part I of Table A shall hold office until removed
by the Parent Company under the powers herein contained. Every such appointmcnt or
remcval of a Director shall be made by instrument in writing under the seal of the Parent
Company or under the hand of an officer of the Farent Company duly authorised and
shall be effective immediately upon delivery to the registered office of the Company or
presentation at a meeting of the Directors of the Company at which a quorum is present
wheresoever the same is being held. The Parent Company shall also have the right by
such an instrument in writing a3 aforesaid of appointing any Director (whether appointed
by that instrument or already a Director of the Company) to be the Chairman of the
Directors end of removing from th2 office of Chairman any person whether or not so
appointed by it and shall also have the right of appointing any Director as the Deputy
Chairman of the Directors and of removing any person from such office and of so
appointing and removing any Director as an Alternate Chairman to act as Chairman of
the Directors in the absence of the Chairman and Deputy Chairman. The regulations of
Table A relating to the rotation of Directors and the appointing of a Chairman of the
Directors shall take effect subject to the foreqoing provisions of this Article.

10. Subject te the provisions of Secticn 199 of the Act as to disclosur of interest, a
Director may vote in respert of any contract or acrangement in which he is interested
and may be counted in the quorum preeqnt at any meeting of the Directors at which such
contract or arrangement is considered, end accordingly sub-clause (2) of Regulation 84 of
Part I of Table A shall be omitted.

PROCEEDINGS OF DIRECTORS

11. The quorum necessary for the transaction of the business of the Directors shall be
two Directors of whom at least one shall (so long as any Company has the right to
appoint Directors under the provisions of Article 9) be a Director who is also a director
af the Parent Company.



2. A resolution in writing signed by all the Directors for the time being entitled
Lo reccive notice of a mecting of the Directors (provided at least one of such
Diroctors shall so long as sny Cormpany has the right to appoint Directors Jander the
provisions of Article 9 be a Director who is also a director of the Parent Company)
chall be as valid an‘l effectual as if it had been passed at a meeting of the Directors
duly convened and hrid and may consist of several docurnents in the like form each
signed by one or mo™g Direclors.

NOTICES

13.' In Regulation 13! of Part 1 of Table A the words n the case of a notice of a
Meeting" and the words from and inc'uding the words "and in any other case' down to
the end of the said Regulation shall be omitted.

14, The Directors shall not be reguired to sign an attendance book of meetings of
Directors and accordingly the words "and every Director present” down to the end of
Regulation 86 of Table A shall be omitted.

This is a copy of the New Articles of Association of the Company which were by
Special Resolutien of the Company duly passed on 14th December 1976 adopted as the
Articies of Association of the Company in liet of and to the exclusion of the Articles
of Assaciation then existing.

G. Heath

Secretary.



JFH METAL TREATMENTS LIMITED
Company Number: 481639

At an extraordinary general meeting of the memebers of the company, duly
convened and held at Forge House, 0ld Forge Trading Estate, Dudley Road,
Lye, Stourbridge, West Midlands en 28th December 1990, the following
Blective Regsolutlons were passed unanimously, in person or by proxy, by all
the members entitled to attend and vote at the meeting:

ELECPIVE RESOLUTIONS
(a) §366A ~ Electionto dispense with Annual General Mreting

“adt pursuant to Sectlon 3664 of the Companles Act 1985 the company
hereby elects to dispense with the holding of annual general meetings
in 1991 and aubsequent years until this election 1s revoked.

(b) $.252 ~ Election to dispense with laylng of accounts and reports before
General Meeting

That pursuant to Section 252 of the Companies Act 1985 the company
hereby elects to dispense with the laying of accounts and reports
before the company in general meeting.

(c) S386 ~ Election to dispense with annual appointment of auditors
That pursuant to Section 336 of the Companles Act 1985 the caompany

hereby elects to dilspense with the obligation to appoint auditors
annually.

|
|




Company Rarber: 481659

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

J F H METAL TREATMENT LIMITED

At an Extraordinary General Meeting of the above-named Company duly

convened and held on the 26th June 1992 at Forge House, 0ld Forge Trading
Estate, Dudley Road, Lye, Stourbridge, West Midlands the following

resolution was duly passed as a special resolution:

"That the name of the Company be changed to

Contrelled Heat-Treatments Limited”

e -
Dated 26th June 1992 (E%;%S
¢

CHATRMAN OF THE MEETING

[ COMPANIES HOUSE
125 JUN 1982

o




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 481659

| hereby certify that

J F H METAL TREATMENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CONTROLLED HEAT-TREATMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 JULY 1992

£ G o,

F, A, JOSEPH
an authorised officer

HCoOo3E




Company Fumber: 431658 N

THE COMPANIES ACT 1985 N
i

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

or

CONTROLLED HEAT-TREATMENTS LIMITED

At an Extraordinary General Meeting of the above-named Company duly
convened and held on the 13th July 1992 at Forge House, 0ld Forge Trading
Estate, Dudley Road, Lye, Stourbridge, West Midlands the following

resolution was duly passed as a special resolution:

"That the name of the Company be changed to

J F H Metal Treatment Limited"

-

. I

A
J??“

Dated: 13th July 1¢82

CHAIRMAN OF THE MEETING
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 481659

I hereby certify that

CONTROLLED HEAT-TREATMENTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

J F H METAL TREATMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JULY 1992

F' byt
P.BEVAl

an authorised officer

HCOBBR




24-03-95
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 481659

The Registrar of Companies for England and Wales hereby certifies that
J F H METAL TREATMENT LIMITED

having by special resoiution changed its name, is now incorporated

under the name of

JOHN FOLKES (LYE FORGE) LIMITED

Given at Companies House, Cardiff, the 27th March 1995

AR

For the Registrar of Companies
*C004816599*

COMPANIES HOUSE

HCoose




Conpany Humber: 481659

TIE COMPANIES ACT 1985

COMPANY LIMIED BY SHARES

SPRCIAL RESOLUTION
oF

JFH METAL TREATMENT LIMITED

At an Extraordinary General Meeting of the above-named Company duly
convened and held on 17th March 1995 at Forge House, Dudley Road, Lye.,
West Midlands, DY9 BEL the following resolution was duly passed as a

special resolution:

wrhat the name of the Company be changed to

JOHN FOLKES (LYR FORGE) LIMITED"

Dated: 17th March 1995




K

JFH METAYL, TREATMENT LIMITED

HMinutes of a Meeting of the Directors held al Forge House,

Dudley Road, ‘Lye, West Midlands, DY9 BEL on 17th March 199S.

Present: ¢ J Folkes Chairman
F' Coyle Secretary

The following resclution was unanimously passed:-

Change of Name There was presented to the meeting a form of
notice of extracrAinary general meeting of the
Company to be held that day upon short notice fo
the purpose of passing a special resolution to
change the name of lthe Company to
John Folkes {Lye Forge) Limited.

The Secretary reported that consent tu short
notice had been duly given and the meeting
adjourned to enable the extraordinary general
meeting to be held.

At the resumed meeting it was reported that

the special resolution toc change the name of the
Company to John Folkes (Lye Forge) Lamited had bep
duly passed- and the Company Secretary was
instructed to file the resolution and pay the
vegistration fee.

o

The meeting closed

.
17Lh Harch 1985 Chairman

SIVIMN

f——— e e B




