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W, . VIVIAIL DENIH ROYS

of Jepome Chamber'S, sricge Street, valsall Starll

) Jiere insenn: 1O solemuly and sincerely declore that 1o (%) a.
©A Solieiter of the
o Supreme Conrt
(or in Scotland ©u
Snlieilur")“rnuuuvd
“in the formation”
or

A purson  named
“in the Articles of
« Asgocinbion st &
“Piroctor oy
“ Socrotary.”

person namel in the Articles of Association us a virector

acros”

o

Iron & Bieel Stockholder

n

t

. Tiwmited,

2 Writ

ot b

And that all the requirements of the Companies Act, 1048, in respect of |

n

matters precedent to the registration of the said Company and incidsubal

thereto have been complied with, nd 4 make this solema Duoclarabion |

ing and musy

copseicntiously belicving the sane to be true and by virtue of the provisions

of the Statutory Declarations Act, 1830.
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Deslared at_. _alsall

the . 16th _day of .. l.arch

one thousund nine bhurored and

A Commissioner for Oails [0l il
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THE STAMP ACT 1891
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COMPANY LIMITRD  BY SHARES.

Siatement of 1he Pominal Capital

OF

TRON ¢ S1ELh GrOCKBOLDERS (S STAFPS)

LIMITED.

pPursuant te Section 112 of the Stamp Act 1891, as amended by gection 7 of
the Tinance Act 1899, Section 39 of the Finance Ach 1920, and
Section 41 of the Finance Act 1932,

Dty on the Nominal Capitad is Den Shillings for every £100

‘01 —The Stamp
or fraction of £100.

other

with the Memorandum of Association or

is to be filed
the Company is registered.
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THE NOMINAL CAPITAL

OF 1

_________________ TROL. & STERL. STOCKLEQLDERS (8. SPAFFS) Linited,

is £.1.0,000 ) . divided into

o A0,080 L Shares of _ _FL_ ek

cShares of . each

/
/

e -
’/},V ’?xb’f/r] [

*Signature

Deseription Direct or ..

Dated the ... 16“‘,_“ day of_

]
NOTE--This margin is teserved for binding and must not be written .across.

*T'his Statement should be signed by an Ufficer of the Compeany, or
by the Solicilor(s) engaged in the formation.
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COMPTAXNY LIMITED BY SHARES.

————— £

Memorandvium of @Agsociation

ornr

IRON & STEEL STNCKHOLDERS (. STAFFS) LIMITED

1. The name of the Company s *lrox & SrREL
STOCKHOLDERS (S, SrArys) LiMiteED.”

9, The registered office of the Company will he situate in
England.

3. The objects for which the Conpany is established are—

(a) To carry on business as iron and steel stockholders,
manufacturers, sellers and dealers T ivon and steel
and other metals, minerals, and substances, including
coal, ironstone, ' “ek-carth and bricks ; to cury
on the trades or businesses of ironmasters, steel
makers, steel converters, coal getters, coke manu-
facturers, miners, smelters, engineers, tinplate
makers and ivonfounders in all their respective
branches.

() To carry on auy other trade or business whatsoever
which ean, in the opition of the Board of Directors,
he advantageously ecarvied on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of fhe Company.

(¢) To purchass, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, seeret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company’s business or any branch or
department thercof.

(D) To erect, construet, lay down, cularge, alter and
maintain auy roads, railways, tramways, sidings,
bridaes, reservoirs, shops, stoves, fuctories, bujldings, :
works, plant and machinery necessary ot con\%g)l‘ﬁ,‘r}t' —
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(%) To draw, muke, accept, endorse, negotiate, discount;

and execnte promissory notes, bills of exchange and
other negotinble instrnments.

(L) To invest and deal with the moneys of the Company

not immediately requived for the purposes of its
business in or upon such investiments or sceuvities
and in such manner as may from time fo time be
determined.

(M) To pay for any property or rights acquired by tho

Company, either in cash or fully or partly paid-up
shares, with or withont preferved or delerred or
guaranteed rights in vespeel of dividend or repay-
ment of capital or otherwise, or by any securitics
which the Company has power to issue, or partly
in one mode and partly in another, and generally
on swuch terms as the Company may determine.

(x) To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company,
either in casli, by instalments or otherwise, or in
fully or partly paid-up shatves of any company or
corporation, with or without deferred or preferred
or guaranteed rights in respeet of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debentare stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securitics
so acquired.

(0} To enter into any partnership or joint-purse arvange-

ment or arrangement for shaving profits, union of
interesls or co-operation with any company, firm
OT Person carrying on or proposing to carry ou any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and fio subsidise
or otherwise assist any such company.

(P) To establish or promote or concur in establishing or

promoting any other company whose objects shall
incdlude the acquisition and taking over of all or
any of the assets and Habilities of this Company
or the promotion of which shall be in any manner
caleulated to advance direetly or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of sharas, stock er seenvities
of and guarantee the payment of the dividends,
interest or capital of any shares, stoek or securities
issued by or any other obligations of any such
company.
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COMPANY LIMITED BY SIJARES.

Articles of @ssociation

(923

RON & STEEL STOCKHOLDERS (S. STAFFS) LIMITED

PRELIMINARY.

L. Subject as hereinatter provided, the regulations contained
or incorporated in Part I1 of Table A in the First Schedule to
the Compuides Act 1948 (hereinafter referred to gs o Table A,
Part 117) shall apply to the Conipany,

2. Regulations 3, 5, 24, 53, 71, ¥, 79, 8%, 96, 97 and 136
of Part T of Table A in the said Schedule (heramafter referred to
as = Table A, Part Iy shall not apply to the Company, but
the Articles hereinafter contained, and the renlaining regulations
of Table A, Part I, and regulations 2 to 6 inclusive of Table A,
Part 11, subject 1o the modiications hereinaftor cxpressed, shall
constitute the regulations of the Company.

SHARES.

3. The shares shall be ut the disposal of the Directors. who
may allot or otherwise dixpose ol them, subject to regulation 2
of Table A, Part IT. to such persons at such times and generally
on such ferms and conditions as they think broper, and provided
that no shares shall be issued at a discount, except as provided
by section 57 of the Act. No shave or debenture shall be
Imowingly dssned or transferred to or held by any person or
corporate hody, nor shail ALY person or corpor:.te body knowingly
have or acquire any infervest in any share v delenture in any
circumstances in which the Company woule by cason thereof
lose ite status as an exempt Private Compapy,

4. Bubject to the provisions of section - of the Act,
any Preference Shares May with the sanction of g Special
tesolution he issued npon the terms that they are or at the option
of the Company are liable to be redeemed.,

®
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LIEN,
Oodn regulation 11 of Table A, Part T, the words  (not

being a fully paid share) ? and (he words € (other than fully paid
ghares) ’ shall be omitied.

TRANSFER OF STIARES,

6. No share shall be issued or transferred to any inlant,
banlkrupt or person of unsound mind.

TRANSMISSION OF SITARES.

7. The proviso to regulation 32 of Table A, Part I, shall be
omitted.

PROCEEDINGS AT GENTRAL MEETINGS,

8. The words *“ or not carried by a partienlar majority »
shall be inserted after the words “or lost 7 in regulotion 58 of
Table A, Part I.

DIRFCTORS.

0. Unless aud until otherwise determined by the Company
in General Meeting, the munber of the Directors shall not be less
than two nor more than five. The following shall he the first
Directors of the Company, that is to say-—Vietor Arthur
Weatherington and Vivian Denis Royston.

10. The words ¢ in General Mecting 7 shall be inserted after
the words * unless the Company » in regulation 78 of Table A,
Part 1.

BORROWING POWIRS,

t1. The Dircctors may oxereise all the powsrs of the
Couwpany to borrow moucy, and to mortgage or charge ifs under-
taking, property and uncalled eapital, or any parb thereof, and
to issue debentures, debenture stock and other securities whether
outright or as secnrity for any debt, lability or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

12. A Director may vote in respect of any <:ont1':}c'; or
arrangement in which he is interested and B eounted in the
quorum present at any meeting at which any such eontract or
arvangement is proposed or (‘()1\8}(1\,‘1‘(‘(12 and if he shall s0 vote
his vote shall be counted. This Avitcle shall have effect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
part 1, which paragraphs shall not apply to the Company.

DIFQUALIFICATION OF DIRECTORS.
13.  The office of a Director shall be va ated-—
(1) 1f by notice in writing to fhe Company he resigns the
office of Dicctor.
(2) I he ceases to be a Director by virtne of section 182
of the Aet.

w4

!
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(3 Tt he beromes bankrupt ov enders  mnto any
arrangement with his ereditors,

(£) 11 he i prohibited from heing a Director by an order
nude under any of ihe provisions of seetion 18§
of the Set.

(53) I he becomes of unsound mind.

(6) 17 he ix removed from office by a resolution duly
pas~ed under section 181 of the Act,

L Sy person may be appoinieu or cleered as a Director,
whatever uay be his wges and oo Diveetor shall be required to
vaeate hLis offiee by reason ¢f his attaining er having attained
the age of seventy years ov any other age.

ROTATION OF DIRECTORS,

15, In addition and without prejudice to the provicions of
section 184 of tne Act, the Company moy Extraordinary
Eesolution remove any Directar bofore the -ion of his pericd
of otlice, and may by Ordinary Resolution appoint another Direetor
in his stead. A person appointed in place of a Dirvector so
removed shall be subject to retireinent at the same time as if
he hud becowe a Director on the day on which the Director m
whose place he s appointed was lust cleeted a Divector.

PROCEEDINGS OF DIRECTORS,

16, A Divector wmay frou: time to time by notiee in writing
to the Company appoeint any person approved by his eo-Directors
to act as an alternate Director at any meeting of the Board from
which hie is himself abhsent. und may in like manner vemove any
person so appointed  frem office. Ap  alternale Director so
appeinted niay aiso be removed frons his office by notice in writing
to the Compuny given by e co-Directors of thie Directar by whom
he was appeinted.  An iterate Diree!or appointed nnder ghis
Article shall net he required to Lold any  qualification or be
entitled to wny remuncration from e Company, bt he shall be
entitled, while holding oflice s such, to veceive notice of meetings
of Directors and to attend and vote theveat in place of and in
the absenee of the Dircetor appomting hin

ACCOUNTS,

e, In regulation 127 of Tuable A, Part I, the
fand shu]l only have efrect subject and without prejudice to
the provisions of section 158 (1) () of the Act ™ shall be inserted
mmediately after the words “joint holders of any shaves or
delentures ™ ut the end of that vegulation, '

words

WINDING T,
300 reenlation 135 of Table A, Part 1
J\\h" )“4 - "Txl . ‘,_“ l s e - I .
HNERIN anetion sha e mserted  immedintely before the
words  determine how sueh division.” and the word + members

shall be substituted for rhe word Ct contributories,

. the words  with

®

entitled o by
all losses or

execution o
including al
ceedings, w.
in his favo
application
to him by
for any los
inewrred by
office ox ir
effect in so §
of the Lct.

Dated

Witnes



into  any

)y an order
weetion 188

ution duly

a Director,
quired to
o attained

¥ raordinasy
pi his period
ser Divector
nrectoe o
time us 1f
Director iu

: in writing
H.)-Directors
.oard from
‘MOVEe any
§irector so
§ 10 writing
0 by whom
§ under this
100 or b
he shall be
ol euiee

Eof ang

e inserted
shaves or

ds “Cwith

% e e e e e

e e 4 e R e e et %.W st o i e et e

€

e et e e -,:é

e e

9
INDEMNITY.

19, Xvery Ddirector or other officer of the Company shall by
entitled to be indemnified out ol the assets of the Company agoingt
all losses or liabilities which he may sustain or incur in ov about the
exccubion of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in whieh judgment is given
in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which velief is granted
to im by the court, and no Trireetor or other officer shall be Hable
for any loss, damage or misfortune which may happen to or be
inewrred by the Company in the exceeation of the duties of his
office or in rclation thereto, BDut this Article shall only have
effect in so far as its provisious are not avoided by section 208
of the Act.

NAMEN, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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Company Number... 582300 N
B
Reference: C.R. 96/1183/58 B

COMPANIES ACT. 1948

Pursuant to the provisions of Sub-Section (1) of Section 18.of the
Companies Act, 1948, the Roard of Trade hereby approve -of: the v'n‘amc

of the above-named Company L..ing changed to

LINITED. v
W,
(}"‘
Signed on behalf of the Board of Trade
this twenty-secon day of June 1959.

CEY Tt

Authorised in tvhrat behalf by the
President of thie Board of Trade

No. C. 60.

H
‘ (A1702) Wro 24424 1667, B 9 P K N., 1 ni G744
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’ NUMEER  OF COMPAQY 562510
COLPANTY LIMIDED BY SHARE .

SPECTAL RESOLUTIONS OF C.C. COO

\
Passed 13th 196
LT A BATRACRDINARY GRITER:L FEETI
gistered office on tha 13th 17 she following
SOLUTIONS were duly panacd as BPECTIAL SFSOLUTIONS.
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(C)  The s2id % per cent. Hedecumzble Cumilzbive
Preference Sharcs shall be issuod on b folloving
terms as to redemption buchct to the provisions of
Section 58 of the Companics icet, 1948, naaclys

&

(1) The Company shall Ve cntitl
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to the holders of the shares

23 than one months' previous

(ii) cvemt of
a Pz onlJ (<4 ﬁh:
ble Curulative Prefer
outstending, t
redeered shall be
the Company shall 52 to be made
officeys ot an offico chosen by,
thoe prossnce of, the suditers of the

the time being.

J:mJnlng to

(iii) Every such irZ&inf “h;l’ bo m%d" in such manner
as the Co e mppreval
of the hUdluOF")
"al otln the nur

That in pursuznce of tho power contained Surpany's
srticles of sssociztlon by inclusion there: cgulation
128 of Part 2 of Table 4 in firs t schedule to whoe Companies
Let 1948 the swa of 210,000, i »t of the 1cunt standing
to the credit of Cup £ and the is hereby
capitelised and thai e =nd authorised
and diracted to lppropr‘°* arie aun b Hembers of the
Company on the Register of Mon ay of March,
1963 in paying up in -u;l 10,000 in~ry sh&rcs of £1 "'"h
znd to 2llot and distribute €10 s naw ordinary shares to the
said Members in wvhe proportion of ordin~ry share for
every one ordinary share ho Harch, 1563
by such membars respsctively.

»///L /C) %
o Jatite g

o

L o o
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THE COMANIES ACT, 1948

Company No. 563510 : {

CoMpANY LIMITED BY SHARES

OrDINARY REesoruTioN OF

2 C. C. COOPER LIMITED

Passed 13th Maich, 1963

At an Extraordinary General Meeting of the Company

held at the registered office on the 13th day of March, 1963,

the following Ordinary Resotution was duly passed:

“That the capital of the Cou:pany be increased

from £10,000 to £50,000 by dic creation of 20,000

PUNIBRWOPSEE 2ol

a1 TERED

new Ordinary Shares of £1 each ranking pari
in all respects with the existing shares in the 27 MAR 963
capital of the Company and 20,000 new 8 per*lccnt 1

Redeemable Cumulative Preference Shares Jf«fi—lw—-“
B each carrying the rights and subject to the restric-
tions contained in Article 4 of the Articles of
Association of the Company and the said new
Ordirary and Preference Shares shall be under the

control of the Board of Directors, who may

dispose of the same in such mannsr as they may

BaR
¥

s
45

think most beneficial to the Company, subject to

the Articles f Association of the Company.”

;

/ O . /
(/7. ;(/M;’ ‘/u;/‘u/‘ /‘,,'~,

Vad / !
W. L. WYNN, o :
DIRECTOR. L -




56351C 7
Form No. 26a

Number of} )
Company |, T T

THE STAMP ACT, 1891 o

(54 & 55 Vicr., Cu. 39 . "

SHARES

COMPANY LIMITED BY

C. C. COOPER

LIMIE 9L

yarsuant v Sectian Y10 e Stamt L, ioY:, as smended by Section 7 of
the Finance aci. 399, he GectiLn 39 of the livowee Act, 1920, and
e crion 41 of U

Fironre Act, 1943,

o inal Capital-se~Pen Nl 1,/]3@91’
L Ry

rOTE.~—The Slamp ¢ 1l L an imerease
every 4100 or fract’ - of £10C. \ prist

p e L g7 AR

with the Notice o ','~'.:~ea‘;e which must be fileq
pursuant to Section g1 (13 of the Companier o vo48, G, so-fitedWithin
{5 days after the passing of tne Resolution & walch the Capital is increased,
interest on the duvy #t the rate ¢ 5 ;o cent. per annum from the date of the
passing of the pesolution is slso payable. (Section 5 of the “evenue Act, 1903.)

Sratement is t» be filey

o

sented by

The Senretary.

B
Ry

The Solicitors’ Low Stationery Soctety, Limited.
19 Bedford Row, W.C.15 6 Victoria Street, S.W.l13

2 ; 31 Charles Street, Cardit; 19 & 21 North

91.19Z Fleet Street, £.C.4; 3 Bucklersbuzy, « [l X
157 Hope Street, Glasgow, C.2.

55.59 Newhall 3treet. Birminghom,
28-30 .John Dalton Street, nianchester, 23
AND PUBLISHERS OF COMPANIES ROOKS AND FORMS

— DN

u
5 Hanover Street, W13
Tohn Street, Liverpool, 23

PRINTERS

110254.14-11-62 CGompanies B




i )it ey = 5"\ >y ~ﬂ§—_ )
THE NOMINAL CAPITAL
OF o
‘ﬁ;..
c. C. Cooper ..
Limited
: 8
has by a Resolution of the Company dated g
8
£ 60
13th March . R
3t Mareh, 196..2 been increased by E
2
the addition thereto of the sum of £4%%° , 8
:
divided into :— 3
'%D
20,000 Ordinary _Shares of .5 ... each 2
=
20,000 8/ Redeomable e &
) cumlative Preference.SHAFeES of_‘leac/z ?
1]
beyond the registered Capital of . *%:%%° 2
@
5
B
g
£l
| AR
S o, :
o/ R4
Signature //0' M\: /0/‘%\—»— “
. . o Directer.
(State whether Director or Secrelary)
Dated the Bth day of March, 1962,




Number of |
Conpany |

THE COMPANIER ACT, 1948

®  Potice of Inerease v Pomingt Capital

Pursuant to section 63

isert the |
Name l
of the | C. C.  COOPER

LIMITED o

Noti.—This Notice and a printed copy of the Resolution rut  .cang the increase must be
o2 filed within 15 Jays after the passing of the Resolution, 1f default is wade the
Company and every officer in defanlt is liable to a default fiue (sec. 63 (3) of the Act).

A Sling fee of Ba. is payable . this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duby payable on the increase of Capital.
(See Twelfth Schedule to the Act),

- resented by
o The Secretary

Cooper Investments Limited,

Bromford Lene,

West Bromwich.

The Solicitors’ Law Stationery Society, Limited *

3 Bucklershury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Strect, S.W.1;
Newinall Strest, Birmlingham, 3; 31 Charles Street, Gardiff § 19°& 21 North

28.30 Jokn Dalton Strect, Manchester, 2; and 157 Hope Street,/Glasgow, C.2.

191-192 Flect. Street, E.C.4
15 Hlanover Street, W.1: 5.
John Street, Liverpool, 2;
PRINTERS AND PUBLISHERS OF COMPANIES ROOKS AND FORAMS

Copipanies 64

FLO370.00-12-02




To THY REGISTRAR O COMPANIES.

¢, C. Cooper

____Timited, hereby gives you notice, pusnant to
ff‘g?“{"“,",':: Secpion 63 of the Companies Act, 1648, that by poa OrAInATy e
ﬂg‘f"::ﬁ”t " Resolution of the Company dated the_ L3R . dayof. Mereh ... ... 106-3.
the Nominal Cavital of the Jompany has been inereased by the aadition thereto of
the sum of £.,,;._.MQQ", [ ___beyond the Registered Capital

of £ 1000

The additional Capital is divided as follows:—

S . Nominal a
Number of Shares (Jass of Share B onum‘l AmMOULS
of each Share

20,000 Ordinery £1 each

20,000 8¢ Redeemeble
Cunulative Prefersnce

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

snbject to which the new shares have been, or are 0 be, issued are as follows :—

The 8% Ledeemable Cumulabive preference Shares carry the
rights and are aubject to the restrictions cémbained in
Article 4 of the articles of sssociation of the Compaxiy

ot e Ty

332 v na

»,« If any of the new shares arc Preference Shares state whether they are redcemable or not.
d

[ L

Signaturt e

State whether Divector } Director.

or Secretary

Dated the ... L2st

pinding and must not be written across

1
(=)
L=
o
Q@
>
"
Q
@
]
L.
o
-
k=)
p=l
R
5-
%,
b
]
2
ol
I
)
i
kS
“
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Cornpany No, 56351(} SO

COMPANY LIMITED BY SHARES

. . K . T
 ORDINARY AND SPECIAL RESOLUTIONS. o
of ' :

C. C. COCPER LIMITED '

i At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at the Registered Office on 18th September, 1969 : ~
the following Resolutions were duly passed ag ORDINARY AND SPECIAL . o
RESOLUTIONS of the Company:- i

Ordinary Resolution

1, " That the capital of the Company be increased from £50, 000 o i
to £60, 000 by the creation of 40,000 new ordinary shaves ‘
of 5/~ each in the capital of the Company,

Special Reaolutions

2y That 30,000 Drdinary shares of §1 each, issued and fully
paid, or credited as fully paid, be, and the same are hereby
converted into 30,000 4% n' a.-cmulative second preference
shares of £1 each and corvy the rights as set out in Article 4.

. of the Company's Articles of Association, as adopted by
SpeciallResolution 3, heveof. . i

3. That Article 4, of the Company's Axrticles of Association be ) ;
amended as follows:~

{(a) . By the deletion of Article 4 (2) and the substitution therefor ;
of the following Article 4(c):- . ' :

HThe capital of the Company at the date hereof A .
is £60,000, divided into 402,000 Ordinary shares of 5/ . each,
and 20,000 8% rede2mable preference shares of £1 each, and
30, 000 4%, non.cumulative second preference shares of £1 each, ! R

(b) By the addition of the foilowing »  cle 4 (d) .-

wThe rights as regards vol.2g ana participation in the profits
and assets of the Company attaching to the 4% - on.cumulative
second preference shares shall be as followa:-

ht to be paid out of the profite which the Company

{3} e rig ‘
mnay determine to distribute in respect of any financial year, N
after payment of .he dividend, if any, determined to be paid - f‘ f

"to the holders of the 8% redeemable cumulative preference \'\Q“t

- ghares, a non-cumulative preferential dividend at the rate l\( o

of 4% on the amount paid.up, or credited as paid-up, on such
prefervace shares in priority to any dividend payable to 'c'he"ﬂ
holders of Ordinary shares.




(ii) The right on distributi on of surplus assets on liquidation
or otherwise, to have the capital paid-up or credited as
paid.up on such preference shares repaid, after repayment
of capital and payments of dividends to the holders of 8%
redeemable cumulative preference shares, but in priority
to any payment being made to the holders of the Ordinary
shares,

(iii) The 4% non-cumulative second preference shares shall not
confer on the holders thereof any further rights to
participation in the profits and assets of the Company,
and the holders thercof shall not have the right to receive
notice or to attend ov vote at any Anmal General Meeting
of the Company in respect thereof,

4, That upon the recommendation of the Directors it is
desirable to capitalize the sum of £7,500 (being part of
the Revenue Reserves of the Company) and that such sum
be set free for distribution as capital and free of tax
amongst the holders of the new 4% non.cumulative secund
preference shares of §1 each, created by Special
Resolution 2, ahove in »espect of and in proportion to the
number of 4% non.cumrv itive second preference shares
now held by them, on couadition that the sum be not paid in
cash but be applied in paying up in full 30, 000 Ordinary
shares of 5/~ each to be allotted and distributed credited as
fully paid.up, to and amongst such holders of the new said
4% non-cumulative second preference shares, or as they
shall respectively direct in respect of, and in proportion
to their holdings of such shares as aloresaid. "

L R R I R A A S A I R

D, E. JONES
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Wibbr of 563510/[_)/\
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AT

THE STAMP ACT 1891

COMPANY LIMITED BY SHARES

8-

tatenient of Fncriase of the Powdnal €

[
o 3,

<N,

oF

C, C. COOPER

LIMITED b

Pu:suant to Scction 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

‘0T T, —The Stamp duty on an increas: of Nominal Capital is Ten Shillings for
every £100 or 1. aciion of £100.

Statement is to be filed with the Notice of Increase which must be filed
purstant to Section 63 (1} of the Companies Act 1948, If not so filed within
I5 «uys after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

"
A
£

renied by Presentor’s Referenetu . .

__The Secretary, . ...

Cooper Industries Limited

Bromtord Lane, W

omwich,

The Solicitocs’ Law Stationery Soclety, Linuted.

31-192 Fleet Street, £.C4; 3 Bucklersoury, E.C.4; 49 Bedford Row, W.U.1; 6 Victorla Street, S.W.13
5 Hanover Street, W.1; 55.59 Newhall Street, Birmingbam, 331 Charles Street, Cardif  CFl1 4EA;
19 & 21 North John Street, Liverpool, 2; 28.30 Joha Tazlion Street, Manchester, 23
157 Hope Strcet, Glasgow, Gc.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TORMS

F10409.20-3-08 Cempanies 6B

———— PO




THE NOMINAL CAPITAL

OF

¢, C. Ccoper

. Limi ted

has by d Resolution of the Company dated
_18¢h Septernber. - 196 been increased by
the addition thereto of the sunl of £10,000 ey

divided into :—

40,000 e _ Shares of— -2le each

Shares of_ﬂ,.M__..A_,..“___‘....,4..,.each

beyond the registered Capital Of 839000 s

Sign - -

{State whether Director o7 QOP AT ) o e T -

Dated the ...

30th _aay of September. 19 69,
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THE COMPANIES ACTS 1948 to 1967 )
A

NOTICE OF INCREASE IN NOMINAL CAPITAL y

Pursuant to section 63 of the Companics Act 1948

i the {0
‘ame |
f the | C. C. COOPER

LIMITED

Nore.—This Notice and a printed copy of the Resolution authorising the inerease muat be
filed within 15 days after the passing of the LResolution, If default is mads the
Company and every officer in default is Hable to a default fine (sec. 63 (8) of the Companies

Act 1948),

" No filing fse is payable on this Notice but Board of Trade Registration Fees
‘@ may he payable on the increase of Capital. (See Pavts T and 2 of the Third Schedule

to the Companies Act 1967.)

. ssented by Presentor's Referenco

The Szcretary,

Cooper Industries Limited,

Bromiocrd Lane,

West Bromwich,

Form No. 10

The Solicitors’ Law Smtionc-y 8 nciety, Limited
'91-19Z Flect Strect, E.C.4; 3 Bucklersbury, F.C.4; 49 Bedfurd Row, W.C.1; 6 Victoria Street, S, W.1; '
5 Hanover Str W :)a -39 Mewhall Street, Birmingham,3; 31 C‘I'nrlcs Street, Cardiff CF1 4}<A, !

1, & 21 North john Street, warnonl 2; 28-30 John Dalton Street, Manc* 1e§u¢r, 23 -
and 14-22 Renfrow Court, Glasgow, C.2. :

PRINTERS AND PUBLISHERS OF COMPANZLS.BOGKS. AND T MS
——  jComphil

N

[

Comypnnles 64 1 602

10,14-5-68 509
: 21 émce 21




To THE QWEGENTRAR GF COMPANIIS,

ST
&
“;(‘)rtliuur}'” . )
m'i"i”’;;r;,r"f); Seelion 63 of the Companies Aet 1948, that by
“Rpecial,
vesolution of the Company dated the... 18th day of.
the nominnl capital of the Company has heen inereased by the atdition thersto of
v a1 s .
the surn of £292000 e heyond the vogisiered copitul
@
G
The additional capital is divided as follows :— o
(<}
[l
o ]
Number of Shares Clase of Share Nowminal vimoutng b
of ¢aceh Share
40,000 Ordinary 5/-

and must not be wr,

ing

The conditions (e.g., voliag rights, dividend righis, winding-np rights, ele)

o

subject to which the new shares have been, or ate to be, issued are as follows :—

reserved for bind

18

Ordinary Shares of 5/ - each having voting rights of one vote per share and
full rights to the surplus arising after the prior interests of the 29, 000

8% Redeemable Cumulative Preference Shares of £1 each and the 29,000
4% Non,cumulative Second Preference Shares of £1 each have heen met,

=
|
2
2

> If any of the new shaves are Preference Shores state vhether they ave redeemable or not.

Signature
State wksther Mrector Director
or Seeretary |
Dated the. 30th. day of.... Bep.em i
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Company Yanber. 563510 4§
/,
COMP A oo BY SHARES
A IO
<
-
C.c. COoopl
UIRAORDINARY ¢ nanel. Company duly couvened i
1eld at the Registered 077 lco test Bromwich, on the
day of Avril, 1970, tne ol Llution was passed as a Special
v S 7 7 i Iy X
. lution of the Company:i-
the provisions on of the Company with
ect to 1ts objec 3 w a8 follows:
JPo acquire by purchzse, lo , or ovherwise for investment
or re-sale and o 1 rlezases in respect of and
otherwise tralffic znd de nouse and other property of
any tenure or any intercost o create, reserve, sell and
deal in freehold and rents cod fo make advances upe-
the gecurity of land ox Ly or eny interest therein.
i)To purchase, sell ¢, movigage, charge, convert
turan to account, with mortgages, debeniures,
produce, concessior shzres, bonds, policies,
book debts, busines laims, privileges and
choses in action of R
i)To carry on busi:
and merchants and .
financial,
other business which nay seon o
in connection with i o » or caleulated directly or
2 ate the realisation of, or
ts of the Compauy.

————
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Do jte_I0UES, R0, = DIINGTORSNTES .

A ¥ Devalopment Limifed

Blnek Conmbry Broadeasting Dimited
Goover Winmmeo Limited

¢. C. Cooper (Holdings) Limited
Cooper Industries Limited

Cooper Precision Pngireering Limited
Coopev Securities Limitel

Castle School of Motoring (Dudley) Limited

Dudley Motor Company (HoldingQ) Limited

Dndley Motow Cowpeny Limited

Dudley Motor Company (Contract Hire) Limited

Dudley Motor Company (Netherton) Limited

Farrell Engineering Company Limited

Minole Building Supplies Limited

Stafford Trection Limited

Stanley Jevons Tool Company Limited

St. Brides Hotel (Saundersfoot) Limited

Teke-ivay Foods Limited

Trent, Valley Plant Hire Limited

Voucher (Fabrications) Limited

Voucher Limited

Wetenhall Cooper limited .

L}
Bromford Iron & Steel Co. (Malta) Limited

Rumble’um Timited,




Ca G. COOPHR, 150, .. DIRECTORSHIPS

Le Ko Devolopment Limited

Black Countiry Broadcasting Limited
Bromford iron & Steol Co. Limited

Caatle School of Motoring (Dudley) Limited
C. C. Cooper Timited

Cooper Finance Limited

C. C. Coopar (Holdings) Limited

Sooper Industries Limited

Cooper Precision Bngineering Limited
Cooper Securities Limited

Dudley lotor Cou.pany (Holdings) Limited
Dudley Motor Compeny (Contract Hire) Limited
Dudley Motor Company (Nethevton) Limited
Dudley Motor Company Limited

Farrell Engineering Co. Limited

Wicole Building Supplies Limited

Stafford Traction Limited

Stanley Jevons Tool Co. Limited

St. Brides Hotel (Saundersfoot) Limited
Take-Away Foods Limited

Voucher Limited

Voucher (Fabvications) Limi ted

Trent Valley Plant Jire Limited

Wetenhall Cooper Limited

Bromford Iron & Steel Co. (Malta) Limited
Rumbletum, Limited

W. Crowley & Son Limited

Thatchers Tyre Service (Tividale) Limited

Thatchers Tyre Service (Volverhampton) Limited

Thatchers Tyre Service (Stourbridge) Liuited

N7




' T - TN, T T T ve T -7

A

it

CCOANTOl L v




{Originally Tnoy & S

M

YT A e e RN

J'&w.«.mwuvw.y. B I

B /

The Jo !

) , - C . . v .
2A N T VI SHARXES

"""“’/“"r“f"r
RV T

1.

9

Py

et . S s .
he name oi e \,L:}xl‘}‘“).\' N

The

Logland.

@

e Lontirep.”

e
e WOG

will he situate in

registeved o

The objects [or winein o oo - is established aro—
(a) To carr ‘ ‘ stee] stockholders,
manifa <ws i ron and steel and

{c)
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including coal,
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other e

ironstone, bilcoona oo

wades o busiooon o) T steel makers, stcel
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To earry on oy Ll Dade ov business whatsoever

e Bowd of Directors
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v to any of the above
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which
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1-trade, and any
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Company’s busiess of any branch or department
therent.

otherwise a
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CONCESSitiy,
processes, 1an
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<-111
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convenient foi i

To (.uu, Comnliaon ws aown,  ondarge, alter and
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above.
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on 15th Jun
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1 for such consideration aud
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debeni . Semnanent or redeeminble or
repayable, ol connienny G fariher to secure any

scewities oo by « trust deed or other

HERTA RN

s which ihe Cowmpany
+ o mortgage o secure any
1 nount of such sccuritics,
" oweiy lor the perforinance of any
: 40 the Company or of

oas or corporatious havinyg
v, or iu whosc businesses or
sted,  wheiher

) To
has power @ s

sum less U
and also by

3

contraes oY G

is int

++ Joun nmon such terms as

) )
nice e

e md others ith or
oIS GG OuLers withh 01
o torms as the Company
10 act as bankers fov

SCIn

() To

may

s, geatuities and bonuses
iovees Or cx-employecs of
Lcossors fn business or Gie
¢ guch persons, o establish
tshing and maintaining
e contributory or noi-
o providing pensions Gv oli

IS
said, their

[
i

bene worsons as aior
depe v, aad {0 SUPPOIt GF subseribe
o (s or institutions, the support ol

wihici .+ of the Directars, be caleulated
divecdy - o, seneft the Company or s
and maintain any club oF

g scheme caleulaied

wny or its oilicers

o Vs
ne Lo

s undertaking and all or any




- AL

w

(&) To draw, nu
exeeute prond

S e
negotiate, discount and

3 R . . ] RN
oi exchauyge and other
s 1 "
uegotiable oo,

(i) To invest and <o
imomoediat

cae oneys of The Company not

mosas ol its husiness in

cowooe securities cad inosuch

or upon su
MURLET G

Lo w e he deteriained.

(M) To pay lov wy
Comipany, cid.or
shares, wit, o
guaranteed L7
of capilc’ ¢
Company was o v o e, ot partly i one mode and

g
o fully or pardy paid-up
seeferred or deferred or
dividend or repayment
vities which ihe

e O SuCh Tedms as toe

vt ] S N
Daruy B aunGo,

o .
COMPANY Wiy Gowndiia

Far (e vlerlnie o T
SUNLY OF ViGN 5(11(A [¢))
with by the Company,

onor otherwise, or in fully

(N) T() 'xcccp’c BV e Dy
eit
or parlly paid-u;
with or wi{;u,n \.L:\

WiIsC AL Yy

Lie
T . .
ner in (IL\.‘:!.,

¥ COLPANY 0F Corporation,
or guaranteed

o or repayment of capital or

i guls i nnpu oG
\)LH(A\\]SL,. [T CLaents o “A()"LC.‘LL.B(, debenturas or

¢ other securities of any
i oone mode and
y on such termos as the
o oead to held, dispose of or
stock or securitics so

debenture s, Loy
company
partly in
Compuy
orhienwis

acquived

yurse arrangement
ion of faterests or
;', fdrm or person
s on any business within
anc o acquire and hold,

Sl
7

(O‘) To enter o &

ol
uii

OF arrinageiidiic .

co-operativn VL

carrying on v
the objects o7 i

sell, deal wit: o L

‘ . Y
Lol shaeces, stock or securities of

sex or secuvities of and o
5 such company.

in establishing or
objects  shall
over of all or any of
Sy Company or the
fx ey manner calenlaied
s objects or intevests
e wad hold or dispose oi
o cuaraniee the paynaer
sital of any shaies, stock
- oher obligations of auy

.
Wi
include tie oo
the asgseis and oo

pel

-

:;h'n'cs STOCK G

of the divideain,

o SCC\H'&L'}-’" iasiind DYV

. . B S T v
SUae GO anle ddal LuA(LCJ,\?\ RE ..H or

lities and

(Q) To pmcnusc, o
any Qﬂu JL u‘.c i,

shts acquived by the -




P T ‘
N B I —
y - 4 Ly o, 0
i
by . .
7
TRy < )
]
! . KT
NI
> . e s
VU
WV e
Saas,
! SO .
: . ' O
! - .t 3 5 ‘\‘
YT G e : < BRTCI TR SR INUCHIN TN O
: IS ) ETCIR . . ohuitias Ot 1
RV < :
o e Gy e e Wi

QUNATW

{ . IO :
& @ T o e
i Cic TP AEE B SR 3, acben

G CHOS0S

e

s, capl

'
and Lo wanler-

{inencl
ot

Luke and ol

ond me
11 kinds

opuraticns

counerciai,
any oth |




Wi, the severad persons v
are desirous of beii

The liability of the moolo oo

I

The shoarve capital of
10,000 sharas of Ji
inerensed capital m:
may Le attached th
or obther gpecial rightn
as Lo dividend, capita

~3,000, divided into
25 din vthe original or any
21l c¢lasses, and there

Tiepetds ool
s Gre subserined,

uance of this

-
10

VIVIAN 3DENIS RCYS

5 PEFSer) Gelisw o NSRS 1 .
Memorandum of Associodon, Lol o U, @ to ke the
nuraber ol shaves In e s opposite our
respeclive names

, FN i ol Sl
NAWEES, ADDRESSES AND 5 ST i by cach

sabseriber.

A ! One

-Gl v\ e SN
D0 A0Ul e

Suilon

Sanieitorn,

. .
MASON, o One
G6 Todge Roud, :
]
i
PURTSIVAR

N e
it b S L0l Gy o

AVt a0 D doin




“umber of ) 563519
Jompany [T

THE COMPANIES ACT, 1948

N OTIOD of CONSOLIDATION, DIVISION, SUB- -DIVISION, or CONVERSION
\\
into STOCK of SHARES, specifying the SHARDS 80 Consolidated, Divided, Sub-

divided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,

unecifying the Stock so re-converted, or of the Redemption of Redeemable Preference :

“hares or of the Cancellation of Shares (of herwise than in connection with a reduction

J
]
ot share capital under Section 6: f the Companies Act, 1948), |
|

i

Pursuant to Section 62, |

‘nsert the C.C. Cooper Limited ;’
Name of |
the |
“ompany i
- - I
LIMITED i
)
®
Uresented by

The Secretary,

Cooper Industries Limited,

& Bromford Lane N

West Bromwich, Staffs.

Form No. 28
(The filing fee is 9s.)

¢
i
i
i

The Sollcitors’ Law Stationery Society, Limited
191-192 Fleet Street, E.C.4; 3 Bucklersbury, g, C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S,W. 1;
i5 Hanover Street, W.1 ; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester. 2; and 157 Hope Street, Glasgow, C,2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

'12957.7-4-65 Companies 48 [P.7.0.




TO THE REGISTRAR OF COMPANIES.

- LJLIMITED

hereny gives you notice in accordance with Section 62 of the Companies Act, 1048,

that the 30,000 4% non cumalative second preference shares of £1 each
be converted into 30,000 ordinary s s of £1 each %o rank pari-
passu with the 10,000 ordinary shares of £1 o.wch.

7 ({/
(Signature). . . P T
< gi—
=

/,,

(State whether Director or Secrefary)......Sacretary

o day of_April 19670

Dated the_ ...

NCGTE.—7T'his inargin is rgserved for binding, and must not be written across
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umber of ) )
‘ v 563510
ompony |

e

THE COMPANIES ACT, 1948

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

to STOCK of SHAXLES, specifying the SHARES so Consolidated, Divided, Sub-

M i

vided, or Converted into Stock, or of the Re-Conversion into SLares of Stock,
ecifying the Stock so re-converted, or of the Redemption of R >deemable Preference
rares or of fhe Cancellation of Shares {otherwise than in ccnnecvion with a reduction

share eapital under Section 66 of the Companies Act, 1948).

i Pursuant to Section 62.
1 wsert the c,C. CCOPER LIMITWD
Tame of T s e T
the

OMPEnY \

LIMITED

resented by

The

West Bromwich, Staffs. . Form No. 28
(Xhe filing fee is 5s.)

The Solicitors' Law Stationery Society, Limited
191-192 Fleet Street, £.0.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hanover Strwet, W.1; 55-59 Newhali Street, Birmingham, 3; 31 Charles Street, Cardiff; (9 & 21 North

John Street, Liverpool, 25 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS QF COMPANIES' DCOXS AND FORMS

2057.7-4-65 Companies 4B P.1.0.
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T0 THE REGISLRAR OF COMPANIES.

% el

CG.C. Gooper e LIMITED

S8.

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

that the 40,000 ordinary shares of 5/-d each, iasued and fulily paid,
or craditsd as fully paid, be converisd into 10,000 ordinavy shares
of £1 each.

TRE

L"];OTE.—ThJ',‘S margin is raserved for binding, and raust not be written acro:

(Signalure). .. ...

(State whether Director or Seevetary) S°CTCbaLY e o

oay of April 19070

(I3

Trted the .29 Ap

o,
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mmber of V563540 (9\ N
ONEPARY I S\ A . "

THE COMPANIES ACT, 1948

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISIUMN, or CONVERSICN

o STOCK. of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
vided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
ceifying the Stock so re-converted, or of the Redemption of Redeemable Preference
\ares or of the Cancellation of Shares (vtherwise than in connection with a reduction
share capital under Section 66 of the Companies Act, 1948).

Pursuant to Scction 62.

wsert the C.C, COOPER LIMITED
the
Impany
LIMITED
resented by
1

TLELY (I

P
!& OEFICE 2L

Bromford Lone,

West Bromwich, Staffe. Form NMo. 28

(The jiling fee is 5s.)

The Sollcitors’ Law Statlonery Society, Limited
191-192 Fleet Street, E.C.4; 3 Bucklersbary, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria St~ t, SSW.1;
15 Hanover Streat, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff - 19 & 21 North
John Street, Liverpool, 23 28-30 John Dalton Street, Mancbester, 2; and 157 Hope Sireet, “lasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANILS' BOOKS AND FORMS

12957.7-4-65

Companies 4B (P/E.O.



TO THE REGISTRAR OT COMPANTLS,

€.C. COOPER LINITE)

e LIMITED

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

reserved for binding, and must not be written acr

that the sum of £2,50¢ being part of the Kevenue Reserves of te
Company have heen capitalised and applied in raying up in
full 10,000 ordinary ghares of 5/-d each.

(Signature).

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

Dated the.  29th day of Apedil 0y 9§ 70

LSS,

i8

NOTE.—This margin
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COM2ANY LINIP. . ¥ SHARES

SPECIAL RFSCLUDICYS

%,
z’{;ﬁ'r‘ b

- of =~

C.C. COOPER LIWITHL

t an EXTRAORDINARY CENERAL MEZTING of the above named Jompany
july convened and held at the Registered Office on 29th Apri

:97% the following Resolutlons were duly passed as SPECIAL

2ESOLUTIONS of the Company -

SPECIAL RESOLUTICNS

1. That the 40,000 ordiinary shares of 25p each, be converted

into 10,000 ordinary shares of &1 cach.

2. That the 30,000 4% non cumnulative second preference
shares of £1 each be converted into 30,000 ordinary shares
of £1 each to rank pari-passu with the 10,000 ordinary

shares of &1 each.

2

(e

Ghairman
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b
Company No. 56351;/L &

COMPANY DIMITED BY SHARES

SPECIAL EESOLUTIONS
of

.0, COCPER LIMITED

st

At an EXTRORDINARY CENERAL VMERUING of the above named Company duly convened
and held at the Resistered Office on 29th of April, 1970, the following
Resolutions were duly passed as SPECIAL RESOLUTIONS of the Company:-

Special Resolutions

10 That upon the reccaseiations of the Directors it is desirable to
capitalize the sun of £2,500 (being part of the Revenue Reserves of
the Company) and that such sum be set {ree for distribution as
capital and free of tax amongst the holders of the ordinary shares
of 5/-d each now held by them, cn condition that the sum be not paid in
cash but be applied in paying up in full 10,000 Ordinary shares of
5/-d each to be allctted and gistribused credited 2s fully paid-up, to
and amongst the holders of the ordinary shares of 5/-d each or as they
shall respectively direct in respect of, and in proportion to their
holdings of such shares as aforesaid.

2. That the 40,000 crdinary shares of 5/—& ezch, issued and fully paid,
or credited as fully paild, be converted into 10,00C ordinary shares
of £1 each.
3. That the 30,000 46t non cumulative second preference shares of £1 each
be convected into 30,000 crdinary shares of £1 each teo venk pari-passu . '
with the 10,000 ordinary shares of £1 each. AR
SN -
/ ,;/
AL .
o

Director.
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES {

i
|
|
\ I | [,
' |
|
]
1
i
1
i

S5F ..AL RESOLUTION
{(Pursuant to 8, 141 (2) of the Gompanies Act; 1948)

i
1
|
T IR R IR S I AR SRR SURCRCRUIE SRR UL LA L

”'”‘..”'E:'.“C..”C.O’O'?'E.I?'.””“."'..’.”.'.“.LI-X‘AITED

Passed 2nd., January, ,1974

AT an EXTRAORDINARY GENERAL MEETING of the above -named
Company, duly convened, and held at

+

52, HALL STREET, DUDLEY, WORCS

on the 2nd day of JANUARY, 1974  the subjoined
SPE CIAL RESOLUTION duly passed, vizi«

RESOLUTION

& THAT NEW ARTICLES OF ASSOCIATION A PRINT OF WHICH
WAS SUBMITTED TO THE MEETING AND SIGNED BY THE
CHAIRMAN,, BE ADOPTEDIN SUBSTITUTION OF THE EXISTING
ARTICLES. .

@ p

K
i

i Q
Signature....../-,/kc".-".‘s‘?,‘.’..........,.. -

DTRECTOR '
‘v—
m\lﬁ!&ﬂmﬁ“‘”‘”‘
IRV 1L !
94 “pingk N

N RN R RN 4
by
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The Companies Acts, 1948 10 1967 ' YJ

COMPANY LIMITED BY SHARES

Elrticles of Lggoriation

(Adopted by Special Resolution dated 2ngq, January, 1974, )

OF

e ’
p

C. C. COOPER LIMITED 1/

¥

Preiiminary

1. The regulations contained in Part | of Table ‘A’ in the First Schedule to
the Companies Act 1948 (such Table being hereinafter called “Table
‘A'"") shall apply tc the Company save in so far as they are excluded or
varied hereby, that is to say, Clause 3, 24, 53 and 75 in Part | of Table
‘A’ shall not apply to the Company, and in addition to the remaining
Clauses in ,1..* I of Table ‘A, as varied by these Articles, the following
shall be the regulations of the Company.

2. The Company iz a private Company and Clauses 2,3,4and 5in Part |]
of Table ‘A’ shall apply to the Company. -
Shares
3. The Nominai Share Capital of the Company on the 2nd, January, 1974
is £60,000 divided into 40, 000 Ordinary Shares of £ 1, 00 each
and 20,000 8% Redeemable Cumulative Preference Shares of
£1,00 each, ;

EN

- The shares in the initial and any increased capital shall be under the
control of the Directors, who may allot and dispose of or grant options
over the same to such Persons on such terms and in such manner as
they think fit provided that they shall have first offered the same to the
members in proportion to their existing shareholdings in the capital of
the Company at par.

5. Subject to tha prow:sions of Section 58 of the Act, any preference
shares may, with the sanction of an Ordinary Resolution, be issued ON i
the terms that they are, or at the option of the Company are liable, to FDWANJS”';L
be redeemed cn such terms and in such manner as the Company ! ;
before the issue of the shares may by Ordinary Resolution determine. o o

AR

B -
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6. The Lian conferred by Claus. 811 of Part | of Table ‘A’ shall attach to
fully paid shares and to all shares registered in the name of any person
indebted or under liability to the Company, whetner he shall be the sole
registered holder thereof or shall be one of two or more joint holders.

General Meetings

7. Every notice convening a General Meeting shall comply with the pro-
visions of Section 136(2) of the Companies Act, 1948, as to giving
information to Members in regard to their right to appoint proxies, and
notices of and other communications relating to any General Meeting
which any Member is entiiled to receive shall be sent to the Auditor for

the time being of the Com}-iy.

8. Clause 54 of Part | of Table ‘A’ shall be read and construed as if the
words “Meeting shall be dissolved” were substituted for the words
“Members present shalt be a quorum".

9. Any person present in person and entitied ‘o vote may demand a poll
and Clause 58 of Part | of Table ‘A’ shall be moaified accordingly. The
words “or not carried by a particular majority” shall be incerted after
the words “or lost” in the said Clause 58.

10. For the purpcses of Clause 58 of Part | of Table ‘A" and Clause 4 of
Part Il of Table ‘A", a corporaiion represented by proxy under Clause 68
of Part | of Table 'A’ or by a representative under Clause 74 of I-art } of
Table ‘A’ shall be deemed to be personally present.

11. The words “and shall have the same right to speak as the member
whom he represents” shall be inserted after the word ““Company” at
the end of Clause 68 of Part | of Table ‘A",

12. A resolution in writing, signed by all the Members for the time being
entitled to receive notice of a Meeting, shall be as valid and effectual
as if it had been passed at a Meeting duly convened and held.

Directors

13. There shall be at least one Director and not more than eleven unless
otherwise determined by the Company in General Meeting ard if at any
time there shall be only one Direclor of the Company, he or she may :
act as Sole Director exercising all the powers, authorities and dis-
cretions vested in the Directors.

14. The words “in General Meeting” shall be inserted after the words
4 nless the Company” in Clause 78 of Part | of Table ‘A’

15. Clause 79 of Part | of Table ‘A’ shall be read and construed as if the
proviso to such ciause were omitted therefrom.

& ® 16. A director shall be entitled to voie in respect of any contract or
v arrangement in which he is interested and shall be taken into account ]
in reckoning the quorum prasent at the meeting when such contract or )
arrangement is under consideration and Clause 84 of Part | of Table ‘A :
shall oe modified accordingly.

17. (a) Any Director may at any time appoint a person approved by the
Board to be an alternate Director of the Company and may at any ;

time remove any alternate Director appointed by him from office. :

An alternate Director so appointed shall not be entitied to receive

any remuneration from the Company nor be required to hold any i

qualification, but shall otherwise be subject to the provisions of i

these presents with regard to Directors. An alternate Director shall :

(subject to his giving to the Company an address within the United

) Kingdom at which notices may be served upon him) be entitled to
ot : @ receive notices of ail meetings of the Board and to attend and vote
’ as a Director at any such meetings at which the Director appoint-

ing him is not personally present, and (in the absence cf his

appointor from England) generally to perform all the functions of

such appointor as a Director. An alternate Director shall ipso facto

et




18.

20.

cease to be an alternate Director if his appoin!or ceases for any
reason to be a Director, provided that if any Director retires by
rotation but is re-elected by the meeting at which such retirement
took e ez, any appointment made by him pursuant to this Article
which was in force immediately prior i his retirernent shall con-
tinue 1o opcrate after his re-election as if he hia not so retired. All
appoinunents and removals of alternate Directors shall be etfected
by writing under the hand of the Director making or revoking such
appointment left at the office.

(b) Every alternate Director shall be an officer of the Company, and
shall alone be responsibiz to the Company for his own acts anc
defaults, and he shall not be deemed to be the agent of or for the
Director appointing him. The remuneration (if any) of such alter-
nate Direclor shall be payable out of the remuneration payable to
the Director appointing him, and shall consist of such portion of
the last-mentioned remuneration as shall be agreed between him
and tie Director appointing him.

Without restricting the generality of their powers the Directors may
give or award pensions, annuities, gratuities and superannuation or
other allowances or benefits to any persons who are or have at any
time been Directors of or employed by or in the service of the Company
or of any Company which is the Holding Company of a subsidiary
Company of, or ailied or associated with tne Company or any such
Holding Company or subsidiary Company and to the wives, widows,
children and other relatives and dependants of any such person and
may set up, establish, support and inaintain pension, superannuation
and other funds or schemes {whether contributory or non-ceniributory)
ard rnake payments towards insurance or other paymen.s ! er in
connection with any such fund or scheme or otherwise) for tha benefit
of such persons or any cof them or any clan of them and so ‘hai any
Director shall be entitied to receive and retain for his benefit an; such
pension, annuity, gratuity, allowance or other benefit whether under
any such fund or scheme or otherwise.

The uirectors shall not have power to authorise s sale of the under-
taking of the Company or any substantial part thereof withcut the nrior
approval of the Members of the Company in General Meeting but no
purchaser shall be concerned to see whether or not this Article has
been complied with.

A Director shall vacate his office as a Director at each Annual General
Meeting of the Company afte he has attaired the age of sixty-five but
shall be eligible for re-election as a Director for the ensuing year. Anv
Director retiring or liable to retire under the provisions of this Articie
and any person proposed to be appointed a Director shall be capable
of being appointed or re-appointed as a Director notwithstanding that
he has attained the age of sixty-five and no speciai notice need be
given of any resciution for the appointment or re-appoinment as a
Director of a person who shali have attained the age of sixty-five, and
it shali not be necessary to give to the members notice of {he age of
any Director or person proposed to be appninted or re-aznointed as
such.

The Board ray from time to time appoini any one or more persons
employed by the Company to be a Local Director or Directors for such
pericd and at such remuneration, either fixed ~r varying with profits or
otherwise or partiy by one method and parii- v ancther, and on such
other terms as the Board may from time to tim- uiink fit and may at any
time (subject to the provisions of any contract hetween him or them
and the Company) remove or dismiss him or them from office and the
piovisions following shall apply to every Locai Director as appointed,
namely:

(A) A Local Director shall not be deemed to be a Director for any
purpose.




22.

23.

24.

25.

- (B} The Board may from time 1o tire entrust to and confer upon &

Local Director for the time being such of the powers exercisabie
under these presents by tne Board as they may think fit, and may
confer such powers for such time and to be exercised for such
objects and purposes and upon s ich terms and conditions and
with such restrictions as they think expedient, and they may ¢¢ fer
such powers either collateraliy with or to the exclusion of a . in
substitution for all or any o5f the powers of the Board in that bebalf,
and may {2 time to time revoke witidraw, alter or vary all or any
of such powers.

The ~irectors may arrange that any branch of the busiriess carried
by the Company or any other business in which the Company may be
interested shall be carned on as or througn one or more subsidiary
companies, and they may, on behalf of the Company, make such
arrangements as they think advisable for taking the profits or bearing
the losses of arv branch or business so carried on or for financing.
assisting or ~ \bsidising any such subsidiary company of guaranteeing
its contracts, obligations or liabilities, and they may apnoint, remove
and re-appoint any persons (whether members of their own body or
not) to act as Directors, Managing Directors or Managers of any such
company or any einer Company in which the Company may be inter-
ested, and may determine the reruneration (whether by way of salary,
commission on profits or otherwise) of any person SO appointed, and
an3{hDirectors of this Compe.1y may retain any remuneration so payable
to them.

So long as any Company { oreinatter called "the Pu.el’ Corapeny'i of
its Directors, officers or nominees shat! nold 2 p=onty N NOMiE .
value of the lssued Share Capital for the time be ng Of the Company of
carry the right of ~ttending and voting at Ceanera! “eetings of [t
Company, it shall be entitled to appoint, ramove anc ra-apnciat Dire

tors of the Compa: v any other Company in which i » Company may
be interested. The exeicise Of suc’ g seal to evidenced by
memorandum in writing signed on b f of ™e Farant Company by
any two Directors ¢i afly one Director and the wecreic . Any Directors
from time to time rominated or deemed to nave oean nom, sated under
the foregoing reguiations shall nct be liable to retireme nt by rotation
but subject to Article 28 of Tabie £7 shall hold office i vl removed
under the powers contained herein and Articies 89 to 37 at 1ol
Table ‘A’ chall take ~fiect accordingly subject o the previaens of this
regulation.

Secretary

The Company shall have a Qzoretary and may 2iso have a Denuty or
Assistant Secretary ant any reference 1o Secietary i wese Articles
shail be deemed to ‘nciude any such Deputy or Agsistant Secretary.

Dividends and Reserves

Whnere any assets, pusiness or property is bought by the Company as
from a past date at a price fixed wholly by reference to the value of
such assets, husiness or property at the past date and without anv
addition or deduction in respect of subsequent transactions upon the
terms that the Company shall as from that date take the profits and
pear the l0sses thereof, the actual profit or loss as the case may be §O
accruing to the Cempany may at the discretion of the Boars be
credited or debited wholly or in part to revenue account, and in that
case the amount SO credited or detited shall, at the discretion of the
Board and for the purpose of ascertaining the fund available for divi-
dend, e treated as a profit or loss aris:ng from the business of the
Cornpany and (to the extent so treated as a profit) accordingly avail
able for dividena.

M

i LG T
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Winding Up .
26. 1f the Company shall be wound up the assets remaining after payment
of the debts and liabilities of the Gompany and the costs of liquidation
"all first be applied in repaying to the Members the amounts paid or
oredited as paid on the shares held by them respectively and the
balance (if any) shall be distributed among the Members in proportion
to the number of shares held by them respesctively. Provided always
that the provisions hereof shall be subject to the rights of the holders
of shares (if any) issued upon special conuitions.

e, T

This is a print of the Articles of Association of C. C. COOPER LIMITED
referred to in a Special Resolution
of the Company passed on  2nd, JANUARY, 1974,

e

Director.
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No. of Companv .. 563510 -7 Form No. 52
{ (N0 registration fee pavable)
| THE COMPANIES ACTS 1948 to 1967
ticulars of a Contract relating to Shares alloited as fully .
or partly paid up otherwise than in cash ’
(Pursiant to Section 52 (2] of the Companies Act 1943)
e . i
1\ "t il . .
nyoe C. C. COOPER o Limited. 1;
The particulars smist be stamped with the same stamp dutv as would have heen v
sayable if the Contract had becn reduced lo writing. ~
1
' [he number of shares alloited as fully
or partly paid up otherwise than in 2,500
cash.
5 e — —
The notiinal amonnt of each such share. P o1.00
The amount to be considered as puid
up on each such share otherwise than | 4 1.00
in cash.
S S [ i
it the consideration for the allotment of
such shares is services, or amy con-
5 sideration other than that nentioned
helow in (3), state the nature of
cuch consideratizi, and the number of
shares so allotted.
[ — e e S
If the allotiient is made in ‘ (11 Brie! description of property.
satisfaction or part satis- !
faction of the purchase |
price of property, give @ .
i
& brief description of such
property, and full par-
1
ticulars of the manner in |
which “he purchase price l i2i Purchase Price L
is to be satisfied | (a; Total amount considered as paid £
‘ on ... .shares allotted
I . .
‘I otherwise than in cash. .
\
i hy - Cash . . .. oL
| .
| {0} Amount of debt released or
] liabilities assumed by the
\ purchaser (including mort-
i gages on property acquired)
1\ Total purchase price £

nted by Presentor’s Refereice. MGS/CC .

The Sccretary, Cooper Industries Limited,

5%, Hall _S_‘u;jeet ’ _Dl;d}tey, V_Jprcs.,

e
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[

() Give full particulars, in the form of the following table, of the property which is the
subject of the sale, showing in detail how the total purchase price is zlpportioncd

between the cospeetive heads

o

Legal Estates in Frechold Property and Fixed Plant and E\[mhinwyi
and other Firtares thercon fa) e ‘

Legal Estates in Leaschold Property ) o0 e o

Fixed Pint and Machinery on Leaschold Property (inetading Tenants',
Trade and other Fixuures) . e

Equitable Interests in Freehold or Leasebold Property (a) -

[oose Plant and Machinere, stock-in-"Trade and other Chattels (I

Goodwill and Renefit of Contracts

Jatents, Designs, Trade Marks, Licences, Copyrights, ete.

Book and other Debts

Cash in "land and at Bank on Current Account, Bills, Notes, ete.

Cashon Deposit at Bank or elsewhere

Shares, Debentuares and other investments

Other property, viz.

) Where such propertes are selb subject to mortgage  dhe gross value should be shown

thy No Phot and Machmery whic b wos not i an actaal state of severance on the date of the sale £
should be neluded wader thes head

Stenature
Director.

State whether Director or Secretary .

31st

Dated the

duy of ..

Oyer Pubdic Vine Liinted, Oxes Bovs o 237 Long Laae, London sEL 40U, 0 subsidiary of Fhe Solieitors” Jaw Stationery sooity, Limited.
e e e FR14.95-73

Companies 7E

“This r

Note.

'gin is reserved for biading., amd must not be written

e
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Form No. YA
(No registration fee payable)

THE COMPANIES ACTS 1948 to 1967

Notification of Change of Directors or Secretary
or in their Particulars

(Pursuant to section 200 of the Companies Act 1948)

To THE REGISTRAR OF COMPANIES
LIMITED

hereby notifies you in accordance with section 200 of the Companies £ct 1948 thati—

(Note 1)... Itr. Roy .’Buo'l;h

PARTICULARS OF MEW DIRECTOR OR SECRETARY (Nstes 2 and 10)

Name 1 Address Business occupation and
{Notes 3, 4, 5,6 and 7) {Noce 8) particulars of other directorships
(Note 9)

Roy Booth Ay emme Comen

26.2.1946.

Signature..

Livector.

Presented by Presentor’s Reference..

43
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Number of GAE 0 /“//,;O Form No. 9A
{ Company (/ //'/ (No registration fee paya' '~

THE COMPANIES ACTS 1948 to 1967

Notification of Change of Directors or Secretary
or in their Particulars

{Pursuant to section 700 of the Companies Act 1948)

To THE REGISTRAR OF CUMPANIES
C.. ~  CO0VER LIMITED

iomed e a reohon. ol the. Sonpamy.

(Note 1), 1. AL Eme A Loslic. dyrm. D0

on. e Deenaler,.

PARTICULARS OF NEW DIRECTOR OR SECRETARY (Notes 2 and /0)

Name Address Business occupation and
(Notes 3, 4, 5, 6 and 7) (Note 8) particulars of other directorships
(Note 9)

7 ;)j_
Signature ('\l -

iDate. 200 Do aAh ek

ey

vbor.

/i

resented by Presentor’s Reference ...

(2N

(Note 11)

/oo

(PT.0.




Form MNo. 24
(No registratien fec payanle)

‘Number of .
Company

THE COMDAHIES ACTS 1948 to 1967

Notification of Change of Directors or Secretary
or in their Particulars

{Pursuant to section 200 of the Companies Act 1948)

§To THE REGISTRAR OF COMPAMIES

Coa O f000ER pet e e

LWLIMITED

hereby notifies you in accordance with section 200 of the Companies Act 1948 that:—

tr., C. Buckles wae sonoinbod

on Jat Clovemboer, 1974,

PARTICULARS OF NEVY DIRECTOR OR SECRETARY (Notes 2 anu 10}

Name Address Business occupation and
(Notes 3, 4, 5, 6 and 7) {Not= 8) particulars of other directorships
\Note 9)

Qo

Buckley
L1626,

irecton,

Signature.......x

Niracton,

Presentc: . Reference
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No. 563510
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THE COMPANZ;; ACTS 1948 to 197¢

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

C. C. COOPER LIMITED

AT AN EXTRAORDINARY\GENERAL MEETING of the Company held at

Cowln 4w s LY on 1M v
1978 the following Resolution was duly passed as a Special
- Resolution:-

YTHAT the Regulations contained in the printed
»" document submitted to the Meeting and for the
;! burpose of identification subscribed by the
- Chairman thereof be approved and adopted as the
Articles of Association of the Company in
substitution for and to the exclusion of all
existing Articles of Association thereof",

Secretary




THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -~

C.C, COOPER LIMITED

(Adopved by Speciai Resolution passed the 19th
day ¢f May 1978)

8
~
“~

PRELIMINARY -~ PRIVATE COMPAI

1. The regulations in Part I and regulatic .. 2, 3 and
4 in Part II of Table A in the First Schedule to the
Companies Act 1948, as amended by the Companies Act 1967
and the Companies Act 1976 (hereinafter called "Table AT)
shall apply to the Company so far as the same are not

. excluded or varied herehy. ‘

INTERPRETAT ION

2. References in Table A and in these Articles to

"these regulations" shall be construed as references to

+the regulatiouns of the Company for the time being in

force, whether contained in Table A or in these Articles.
Except as otherwise stated, references herein to particular
regulations of Table A are references to those contained

in Part I thereof.

SHARE CAPITAL AND VARJATION
OF RIGHTS

3. The share capital of the Company at the date of
the adoption of these presents is £120,000 divided into
60,000 Deferred Shares of £l each and 60,000 Oxdinary
Shares of £1 each.

The said Deferred Shares in the capital of the
Company carry the right to a fixed non-cumulative dividend
at the rate of 5 per centum peér annum for any financial
year of the Company in respect of which the net profits
of the Company available for dividend (as certified by
the Auditors of the Company) exceed a sum at the rate of
£2, 500,000 per annum and on a winding up to the return of
five per centum of the capital paid up thereon but confer
no further or other right of participation in profits or
assets and give the holder thereoi no right as such to
receive notice of or to attend and vote at any General
Meeting of the Company unless either:-

(a) on the date of the Notice convening the
Meeting the said dividend on such shares or any
part thereof is six months in arrear (for which
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purpose such dividend shall be deemed to he

payable half yearly on the 30th June and the

31st December in every year) or

(b) the business of the Meeting includes the
consideration of a Resolution varying or abrogating
any of the obligations rights or privileges of the
said Deferred Shares,

4.01 1f any such separate General Meeting as is referred
to in regulation 4 of Table A shall be adjouvned by
reason of there being no quorum present and if at the
adjourned meeting a quorum shall not be present within
fifteen minutes from the time appointed for such
adjourned meeting, those holders of shares of the class
in question who are present shall be a quorum and
regulation 4 of Table A shall be modified accordingly.

4.02 If any class of shares shall be issued with any
preferential right to dividend or return of capital, the
creation or issue of other shares, ranking pari passu with
that class as regards either dividend or return of capital,
shall (unless otherwise expressly provided by the terms of
issue of the said class) be deemed a variation of the rights
of the holders of that class of shares. Regulation 5 of
Table A shall not apply.

LIEN

5. The Company's liens shall apply to all shares
whether or not fully paid and accordingly, in regulation
11 of Table A, the words '(not pbeing a fully paid share)"
and the words "(other than fully paid shares)" shall be
omitted.

TRANSFER OF SHARES

6. The Directors may, in their absolute discretion

and without assigning any reason therefor, decline to
register any transfer of any share, whethexr or not it is

a fully paid share. Regulation 24 of Table A shall not apply.

MEMBERS 'RESOLUTIONS

7. Subject to the provisions of the Companies Acts
1948 to 1976 a resolution in writing signed by all the
members of the Company who at the date of such resolution
were entitled to receive notice of and to attend and
vote at General Meetings shall be as valid and ef fectual
as if it had been passed at a General Meeting of the
Company duly convened and held. Any such resolution
may consist of several documents in like form each
signed by one or more of the members. Each signature
may be given personally or by a duly appointed attorney
or in the case of a body corporate by an officer or by
its duly authorised representative.

MEETINGS

8.0l No business shall be transacted at any General
Meeting unless a quorum of members is present at the
time when the meeting proceeds to business; save a5
herein otherwise provided two members present in person
or by proxy shall be a quorum. Regulation 53 of Table
A shall not apply.

8.02 At any General Meeting a poll may be demanded by
the Chairman or by any member entitled to vote present
in person or by proxy and regulation 58 of Table A shall
be modified accordingly.

8.03 If at any General Meeting any votes shall be
counted wMich ought not to have been counted or which
might have been rejected, the error shall not vitiate
the result of the voting unless it be pointed out at the
same meeting and not in that case unless it shall, in
the opinion of the chairman of the meeting, be of
cufficient magnitude to vitiate the result of the voting.
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Regulation 66 of Table A shail not apoly.

PROXIES

9. An instrument appointing a proxy may be in and
usual or common form or in any other form which the
Directors may approve. Regunlations 70 and 71 of
Table A shall not apply.

DIRECTORS

10.01 The number of the Directors shall h. not less
than two nor more than twelve.

10.02 Regulation 75 of Table A shall not apply.

10.03 The words '"and such remuneration shall be divided
amongst the Directors as they shall agree or failing
agreement equally” shall be inserted after the words
"general meeting" at the end of the first sentence of
regulation 76 of Table A,

POWERS AND DUTIES OF DIRIECTORS

11.01 The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or
charge its undertaking, property and uncalled capital,
or any part thereof and to issue debentures, debenture
stock and other securities, whether outright or as
security for any debt, liability or obligation of the
Company or of any third party. Regulation 79 of

Table A shall not apply.

11.02 A Director who is in any way either directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
at a meeting of the Directors in accordance with section
199 of the Companies Act 1948. Subject to such
disclosure, a Director shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and he shall be counted in reckoning whether
a quor.m is present, Paragraphs (2) and (4) of
regulation 84 cf Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

12,01 Any member or members holding or collectively
holding not less than 95% of the share capital of the
Conpany for the time being issued shall be entii:led at

any time and from time to time in writing upon his or
their hands (or, if any such member shall be a corporation
then under the hand of a duly authorised officer)

(1) to appoint any person to be a director of
the Company and

(ii) to remove any director from office.

12,02 The office of any Director shall be vacated, if
the Director

(a) ceases to be a Director by virtue of section
182 of the Companies Act 1948 or

(b) becomes bankrupt, or

(¢) Dbecomes incapable, by reason of mental disorder

.
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within the meaning of the Mental Health Act
1959 of exercising his functions as director,
or

(d) resigns his office by written notice to the
Company or

(e) has for more than six months been absent
from the meetings of the Directors held within
that period without permission of the Directors,
whether or not an alternate has attended in his
place.

12.03 There shall be no retiring age for directors and
section 185 of the Companies Act shall not apply.

12 .04 The Directors shall not be required to retire by
rotation and accordingly regulations 89, 90, 91, 92, 93
and 94 and the last sentences of regulations 85 and

97 of Table A shall not apply.

ALTERNATE DIRECTORS

13.01 A Director may appoint any other Director, o1 any
other person approved by the Directors, as his alternate
and may at any time revoke any such appointment.

13.02 An alternate Director shall (subject to his giving
to the Company an address for service within the United
Kingdom) be entitled to notice of meetings of Directors,
to attend and vote as a Director at any meeting at which
his appointor is not personally present, and generally,
in the absence of his appointor, to exercise all the
functions of his appointor as a Director. A Director
present at a meeting of Directors and appointed alternate
for another Director shall have an additional vote for
each of his appointors absent from such meeting.

13.02 An alternate Director shall be deemed an officer
of the Company and not the agent of his appointor.

13.04 The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of
the remuneration which would otherwise be payable tc the
appointor. Except as so directed, an alternate Director
shall nct be entitled to any remuneration from the Company
for acting in that capacity.

13.05 An alternate Director shall cease to be an
alternate Director if for any reason his appointment is
revoked or his appointor ceases to be a Director.

13.06 All appointments and revccations of appointments
of alternate Directors shall be in writing under hand of
the appointor left at the Company's registered office.

13.07 An alternate Director shall not require any share
qualification but by virtue of his office shall be
entitled to attend and speak at any General Meeting of
the Company or at any separate meeting of the holders
of any class of shares of the Company whether or not he
is entitled to attend by virtue of a holding of shares.

PROCEEDINGS OF DIRECTORS

14,01 The quorum necessary for the transaction of
business by the Directors may be fixed by the Directors
and until so fixed shall be two. In the absence of his
appointor, an alternate Director present at a meeting




of Directors may be counted in reckoning whether
a quorum is present.

14.02 A resolution in writing signed by all the

Directors for the time being enti?led to receive notice
of a meeting of Directors shall be as valid and effectual
as if it had been passed at a duly convered meeting of
Direciors. Any such resolution may consist of several
documents in like form each signed by one or more of the
Directors, The signature of an alternate Director shall
be as effectual as the signature of his appointor.
Regulation 106 of Table A shall not apply.

APPOINTMENT OF DIRECTORS (ADDITIONAL)

15. (A) In this Article:-

"A'" Shareholder" means a holder for the time
being of any "A' Shares in the capital of Lloyd
Cooper Limited;

"B Shareholder'" means a holder for the time
being of any "B'" Shares in the capital of Lloyd
Cooper Limited;

"A" Director" means a Director of the Company
appointed in accordance with the provisions
contained in this Article by the "A' Shareholders
or his duly appointed alternate as the case may bhe;

"B" Director™ means a Director of the Company
appointed in accordance with the provisioas
contained in this Article by the "B'" Shareholders
or his duly appointed alternate as the case may be;

"Executive Director'" means a Director having the
powers defined in Article 12.0.(c) adopted by this
Article,

(B) This Article shall have effect so long as
Lloyd Cooper Limited shall hold not less than
95% of the issued share capital of the Company.

(C) The following provisions of this Article
shall forthwith take effect if at any time a
Memorandum in writing signed by or on behalf of
the "A" Shareholders or the "B" Shareholders
shall be deposited at the registered office of
the Company and the date of deposit of such
Memorandum shall hereinafter be referred to as
"the effective date".

(D) On and from the effective date:-

(i) Article 1v.01 shall cease to have effect
and the following Article shall be substituted
therefor:~

1"10.01 The number of the Directors shall
not be less than two nor more than twelve
in number of whom not more than eight shall
be Executive Directors."

(ii) Article 12.01 shall be deleted and the
following Article shall be substituted therefor:-

719.01 (a) The "A" Shareholders shall be
entitled at any time and from time to time




without prior notice being given to

appoint any person to be a Director of the
Company and to remove any Director appointed
by or deemed to have besen appointed by the
A" Shareholders and to fill the offices

of any Director appointed as aforesaid by

the "A'" Shareholders who dies, resigns or
otherwise ceases to be a Director provided
always that the number of Directors appointed
by the "A" Shareholders and holding office

at the same time shall not be more than two."

(b) The "B Shareholders shalil be entitled
at any time and from time to time without
prior notice being given tn appoint any person
to be a Director of the Company and to remove
any Director appointed by or deemed to have
been appointed by the "B" Shareholders and

to fill the offices of any Director appeinted
as aforesaid by the "B" Shareholders who dies,
resigns or otherwise ceas. € to be a Director
provided always that the number of Directors
appointed by the "B" Shareholders and holding
office at the same time shall not be more
than two;

(c) The Directors may by resolution at any
time and from time to time appoint any person
to be an Executive Director of the Company.
The Directors may at any time and from time
to time by resclution remove any person
appointed under this sub-clause as an
Executive Director of the Company;

(d) Any appointment or removal made in
accordance with the provisions of paragraph
(a) or (b) of this Article shall be made in
writing and shall be signed by or on behalf

of the majority of the "AM Shareholders or the
ng" Shareholders for thé time being and shall
be left at or sent to the registered office

of the Company and shall be operative as scon
as the same is received at the said registered

office;

(iii) Article 12.02 shall be amended by the
addition of sub-paragraph (f) as follows:—

"(f) Is removed from office in accordance
with Article 15 hereof".

(iv) There shall be added after the word
npivector” where it first appears in the
first line of Article 13.01 the wcrds "other
than an Executive Director."

(v) Article 14 shall be deleted and the
following substituted therefor:-

14.01 "The quorum necessary for a meeting
of the Directors shall be one "A" Director
or MA" Alternate Director and one "B"
Director or "B" Alternate Director.

14.02 Questions arising at a meeting of
Directors shall be decided by a majority of
votes. Each "A"™ and "B" Director or his
alternate shall have one vote unless at any
time there shall be appointed only one "A"
or one "B" Director in which case he shall
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be entitled to two votes, An Executive
Director shall not be entitled to vote
at meetings of Directors. In case of an
equality of votes the Chairman shall not
have a second or casting vote.

14.03 A resolution in writing signed by

all "A" and "B" Directors or their alternate
shall be as valid and effectual as if it

had been passed at a meeting of the Directors
duly called and censtituted. Any such
resolution may consist of several documents
in the like form each signed by one or

more of the Directors.

(vi) All Directors of the Ccmpany at the
date of service of such Memorandum shall
forthwith become Executive Directors save
for any Directors who are nominated as "A"
and "B" Directors by the "A' Shareholders or
"B" Shareholders as the case may be under
the provisions of these Articles.

NOTICES

16. A notice may be given by the Company to any member
either personally or by sending it by post to him or to
his registered address, or (if he has no registered
address within the United Kingdom), to the address, if
any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. Where a notice
is sent by post, service of the rotice shall be deemed
to be effected by properly addressing, prepaying and
posting a letter containing the notice and to have been
effected zt the expiration of the twenty-four hours after
the letter containing the same is posted. Regulation
131 of Table A shall not apply.

This is a print of the Articles of Association of the
Company adopted by Special Resolution of the Company
passed on the 19th day of May, 1978
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Secretary.
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THE COMPANIES ACT 1948 1O 1976

ARTICLES OF ASSOCILATION
of

¢c. C. COOPER LIMITED

(New Articles of Association adopted
py Resoluticn passed )

Y ey 15 8

PRELIMINARY — PRIVATE COMPANY

1. The regulations in Part I and regulations 2, 3 @
4 in Part IL of Table A in the First Schedule To the
companies Act 1948, as amended by the Companies Act 1967
and the Companies Act 1976 (hereinafter called Table A),
shall apply to ths Company co far as the same are not

excluded or varied hereby.

nd
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INTERPRETATYON
in Txble A and in these Avticles to "these
shall be construed as welerencaes Lo the

ations of the Company for the

ing in force, whetherx

v ?

contained in Table A or in these articies. Ixcept ag otherwise
e

s herein to particular ations of Table A

] .
T tiereof.

are reiferences to those containoed in P:
SHARE CAPITAL AND VARIATION O¥ RIGHTS

3. The share capital of the Company at the date of the
adoption of these presents is £120,000 divided into 60,000
Deferred Shares of £1 each and 60,000 Ordinary Shares of £l

each.

» The said Deferred Shares in ULhe capital of the Company
carxy the right to a fixed non-cumulative dividend at the
rate of 5 per centum per annum £for any financial year of the
company in respect of which the net profits of the Company
available for dividend (as certified by the Auditors of the
Company) exceed a sum at the rate of £2,500,000 pef annum and
on a winding up to the return of five per centum of the
4capital paid up thereon but confer no further or other right of
participation in profits or assets and give the holder thereof
no right as such to receive notice of or to attend and vote at
any General Meeting of the Company unless either:
(a) on the date of the Notice convening the Meeting
the saild dividend on such shares or any part thexeof
is six months in arrear {(for which purpose such
dividend shall be deemed to be pavable half yearly
on 30th June and 31st December in every year) or

(b} the business of the Meeting includes the

o]

onsiderxation of a Resolution varving or abrogating
any of the obligations rights or privileges of the

said Deferred Shares.

4.01 If any such separate General Meeting as is referred to
in regulation 4 of Table & shall be adjourned by reason of
at

there being no ¢guorum present and if the adjourned meeting

o O etion,

PP




a quorum shall nobt be presenl within fifteen minutes fron
the time appointed for such adjourned weeting, those holders
of shares of the class in question who axe presaent shall

he a quorun and regulation 4 of Talile i shall bo modified

shares shall be iusued with any
dividend or returi of capital, the
other shares, ranking pari passu with

s o . oo - 3 .(
sither dividend ox return ok capital, '

otherwise exprassly provided by the texrms of

issue of the saild clzss) be deswed a variation of the wights

of the holders of that class of shares. regulation 5 of Table

a shall not apply.

5. The Company‘s liens shall apply to all shares
whether or not fully paid and accordingly, in regulation 11 of
Table A, the words " (not being a fully paid share)" and the

words " (other than fully paid shares)" shall be omitted.
TRANSFER OF SHARES

6. The Directors may. in their absolute discretion and
without assigning.any reason therefor,decline to register
any transfer of any share, whether or not it is a fully paid

share. Regulation 24 of mable A shall not apply-
MEMBERS' RESOLUTIONS

7. subject to the rovisions of the Companies Acts 1948
to 1976, a regolution in writing signed by all the members of
the Company who at the date of such resolution were entitled

£o receive notice of ardto attend and vote at General Meetings

4]

hall ke as valid and effectual as if it had been passed at
i o

hi]
€3

e tin

Genexral

¥

O
o]
th
it

Lwe Company duly convened and held. Any
such resolution may consist of several documents in like form
each signed by one Or MOIe of the members. Each signature

may be given personally or by a cduly appointed attorney or in

the case of a body corporate by an officer or by its duly

authorised representative.




MEETTNGS

8.01 No business shall be trancactes st any Genewal Meoting

he time when the

w
1
0

unless a guorum of membar present a&c

meeting proceeds to business; save as hero otherwise provided
s

resent in person Or Dby BrOXy be a quorum.

Regulation 53 of Table A shzll not apply.
8.02 At any General Mesting a poll mey be demanded by
the Chairman or by any member entitled to voie present in 0

person or by proxy and regulation 56 of Tabhle A shall be modified
accoxdingly.

8.03 If at any Seneral Meeting any votes shall be counted
which ought not to have been counted or which might have been
rejected, the error shall not vitiate the result of the wvoting
unless it be pointed out at the same meeting, and not in that
case unless it shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate the result of the

voting. Regulation 66 of Table A shall not apply.
PROXIES
9. An instrument appointing a proxy may be in any usual

or common form or in any othar form which the Directors may

approve. Regulations 70 and 71 of Table A shall not apply.

DIRECTORS
10.01 The number of the Directors shall be not less than
two mor more than twelve.
10.02 Regulation 75 of Table A shall not apply.
10.03 The words "and such remuneration shall be divided

amongst the Directors as they shall agree or failing agreement
equally" shall be inserted after the words "general meeting”
cf

at the end the first sentence of regulation 76 of Table A.

POWERS AND DUTIES OF DIRECTORS
11.01 The Directors may exercise all the powers of the

Company to borrow or raise money, and to mortgage or charge

ite undertaking, property and uncalled capital, or any part




o~

thereof ard Lo issue depontures, deboenturs stock and other

securities, whether outright 0¥ as cwcurity for any debt, Liahility

or obligation of the Co: or of any third party. Regulation 79

of Table A~ shall not apg
11.02

in any woy eithoxr diraectly or indirectly
or proposed controct with the Company shall

declars the nature of i interest at a mecolng of the Directors

of the Companies Aol 1948. Subject
Lec

+to such disclosure Dirg - shall be o vote in respect

cf any in which he is interested and he

shall ~orul is present.

Paragraphs reculation 84 of Table B shall not apply.
APPOINTMENT RETIREMENT OF DI RECTORS

12.01 Any memper Or members holding or collectively holding

not less than 95% of the share capital of the Company for the
time being issued shall be entitled at any time and from time to
rime in writing under his or their hands (or, if any such member

shall be a corporaticn then under the hand of & duly authorised

officer) )
(i) to appoint any person to be a director of
the Company and
(ii) to remove any director from office
12.02 The office of any Director shall be vacated, if the
Director
(a) ceases to be a Director by virtue of section
182 of the Companies Act 1948, or
{b) becomes bankrupt, or
(c) becomes incapable, by reason of mental disorder
within the meaning of the Mental Health Act
1956 of exercising his functions as director,
cr
(d) resigns his cffice by written notice to the
company, Cr
(e) has for more than six months been absent from
the meetings of the Directors held within
that period without permission of the Directors,
whether or not an alternate has attended in
his place.
12.03 There shall be no retiring age for directors and section 185

of the Companies Act 1948 shall not apply.




12.04 The Divechors shall not he reguired LO roltive by
rotation and accordingly regulations g9, 9u, 91, 92, 93 and

g4 and the last sentences of regulations g7 and 97 of table B

shall not apply .

appoln  @ny ot Director, OF any

altornate

andg may at any Lime revol T OPROLILTRENT. .

13.02 An alternate pirector shall (subject To his giving © ¢
+o the Company an addrass for service within the United Kingdom)

ctors, Lo attend anc voite

pe eniitled to notice of meetinygs of Dire
as a Director at any meeting at which his appointol is not

personally_present. and gencrally, 10 the absence of his appointor,

to exercise al1 the functions of his appointox as a Director.

A Director present at a meeting of Directors and appointed
alternate for another Director snall have an additional vote for
each of his appointors.absent from such meeting.

13.03 An alternate pirector shail be deemad an officer of
the Company and not the agent of his oppointor.

13.04 The appointor of an alternate Director may direct

the payment to the alternate Director of part o¥ all of the
remuneration which would stherwise b2 payable tTo the appointor.
Except as SO directed, 2n alternate Director shall not be
entitled to any remuneration Lrom the Company foX acting in that
capacity.

13.05 An alternate pirector shall ceass to be an alternate
Director if for any reason his appointment is revoked or his
appointor ceases to be & Director.

13.06 All appointments and .revocations of appointments of
alternate Directers shall be in writing under hand of the
appointox 1eft at the Ccompany's registered office.

13.07 an alternate Director shall not reguire any share
qualificaticn put by virtue of his office shall be entitled
to attend and speak at any General Meeting of the Company

or at any separate meeting of the holders o©f any class of
shares of the company whether or net he is entitled to attend

py virtue of a holding of shares.
PROCEEDINGS OF DIRECTCRS

SS

1

14.01 The quorum necessary or the transaction of busin




i

Y

by the hircctars smay be Lhie Dircesors and uncil so

fixed shall be two. In ahoonoe of his appelator, an altternate

Director prescnt at a peoting of Divectors may b counted in
-

AR

reckoning whether a (uoOYHR is pr
o} in writing signod by all the Direclois

14.02

for the i a2 d entitled to receive notice of a meecting
of Diractors S as valid znd effectual ag if it had
baen convened neeting ol Directors. Any such
resol of several documents in 1i » form cach
signe o~f the Directors. The signature ofl an -7
alternat irect 211 ba as effectual as the aignature of .
his appointor. Regulaticon 106 of Table A shall not apply .
NOTICES
15. A notice may be givean by the Company to any membear
either persorally or by sending it by post to him or to his :

registered address, or (if he has no registered address witnhin

the United Kingdom) to the address, if any, within the United

ingdom supplied by him to the Ceumpany for the giving of notice
to him. Where a notice is sent by post, service of the notice
shall be deemed to be =ffected by properly addressing, prepaying
and posting a letter containing the notice, and to have heen
effected at the expiration of twenty four hours after the letter
containing the same is posted. Regulation 131 of Table A shall

not apply.
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AgES 1948-1976

THE

COMPANY TIMIWED BY SHARLS

RIESOLNTLONS
- OoF -
¢c. C. COOFPER LIMITED

AT an EYTRAORDINARY CENERAL
at 2, Castle Hill, Dudley, West Midlands,

on 17th May.

duvly passed as in the case of

RESOLUTTON and in the cas

S e -

RESOLUTTOHE

1. THAT, the capital o

$£120,000 Asvided into

the creation of ar

ordinary o©f

PR
.l the

palian the sum

-

1978 the following Reso

he fivest Resolution;

-sonal 60,000 oydindg

noard of DLy

g

MEETING of the company held

1utions were

ase of the others as SPECIAL

~f the Cowpony be increased te

in the capital OF

£60, 000

120,000 ordinary shaxes of £1

in all respects

an ORDINARY

-




part of the sum standing Lo the credit of the

rescrves of the Comrpany) and accordingly that such

sun he set freo for divtribution amongst the holders
of the (0,000 Ordinary Shares of £1 each on the
register immediately priox to the passing of this
Resolution (being in the proportion of £1 for every 1
such Shares then held) to be applicd in paying in full
60,000 ¢f the unissued Ordinary Shares of £1 each in the
capital of the Company to be allotted and distributed
credited as fully paid up to such members (or as they
shall respectively dircct) in the proportion aforesaid

and thao the Mirectors be authoriscd and directed to

apply the said sum of £60,000 to the issue of the said

60,000 Ordinary Shares of £1 each accordingly.

THAT each of the 60,000 Oxdinury Shares of £1 each
in b ocaplital ov the Company in issue prior to the

¢ <1 Resolution 2 above be and is hereby converted

into one Defev..d “nare of £1, havang attached thereto
the rights set out xn the new Articles of Association

to be adop’+d pursuant to Resolution 4 below.

THAT tho Regulations contained in the printed document
submitted to the Mectiny and for the purpose of
identification subscribed by the Coairman thereof be
approved and adopted as the Axticles of Association

in o osubstitution for and to the exclusion

Cotp:

sting fMrticles of Associatior therecf,




Insert narre

of Company;
deiete “"Limited”
if not applicabie

State whether
Ordinary or
Extraordinary
or Special
Resolution.

If any of the new
shares are
Prefarence Shares
state whether thay
are redeemable or
not. If this space is
insufficient the
conditions should
be set out
separately by way
at annexure.

Form No. 10

No. of Company.... .....0. S

THE COMPARNIES ACTS 1948 to 1976

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES
C. C. Cooper

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by a? Ordinary Resolution of the Company dated the
17th day of May 1978 the nominal capital of the

Company has been increased by the addition thereto of the sumof £ 60,000

beyond the registered capital of £ 60,000

The additional capital is divided as follows:—
Number of Shares Class of Siiare Nominal amount
of each share

60,000 Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as foilows:—

pari passu in all respects with the existing
issued ordinary shares before date of the Ordinary
Resolution.,

Signature
Gtate whether Director, e .
or Secretary] “ G e ALY e
Datedthe. l7th . .dayof.... Ma¥s.n 19.78..
3495
Presented by Presentor’s Reference....b.@..f.? ................

Coward Chance,

I8l v L
e e LS U
sty siotes oveslear)

PN L L R



No. 563510 /‘O 5

THE COMPANIES ACTS 1948 1o 1976

COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Agsociation

OF

C. C. COOPER LIMITED

(originally Iron & Steel Stockholders (S.

Limited)

Staffs)

(as in force on 19th May 1978)

Incorporated the 27th day of March,
1956

COWARD CHANCE
Rovex House
ALDERMANBURY SQUARE
Lonpon EC2V 7LD




No. 563510

[CREST]

CERTIFICATE OF INCQRPORATION

I HEREBY CERTIFY That IRON & STEEL STOCKHOLDERS
(S. STAFFS) LIMITED is this day Incorporated under the

Companies Act 1948, and that the Company is Limited.

Given under my hand at London this Twenty-seventh

day of March One thousand Nine Hundred and Fifty Six.

Registrar of Companies
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No. 563510
[CREST] :

CERTIFICATE OFf INCORPORATION )N CHANGE OF NAME

WHEREAS IRON # STEEL STOCKHOLDERS (S. STAFFS) LIMITED

#as incorporated as a limited company under the Companies

Act 1948 on the twenty-seventh day of March 1956.

AND WHEREAS by special resolution of the Company and
with the approval of the Board of Trade it has changed its

name.

NOW THEREFORE I nereby certify that the Company is a
limited company incorporated rinder the name of C.C. COOPER

LIMITED.

Given under my hand at London this twenty-second day

of June One thousand nine hundred and fifty-nine.

Registrar of Companies.




; The Companies Act 1u48.
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
i C. C. COOPER LIMITED.

(Originally Iron & Steel Stockholders (S. Staffs) Limited).

1. The name of the Company is "C. . Cooper Limited"
2. The registered office of the Company will be situate in
England. 5
; 3. The objects for which the Company is established are:- |
(A) To carry on business as iron and steel stockholders,
manufacturers, sellers ;nd dealestiﬁ iron and
steel and other metals, minerals, and substances,
including coal, ironstone, brick-earth and bricks;
to carry on the trades or businesses of jironmasters,

e : steel makers, steel converters, coal getters, coke

manufacturers, miners, smelters, engineers, tinplate
makers and ironfounders in all their respective
branches.

(B) 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 Company in




(c)

(D)

(E)

(F)

connection with or as ancillary to any of the
above businesses or the general business of the
Company .

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or
interest any lands, buildings, easements, rigats,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property
of any kind necessary or convenient for the purposes
of or in connection with the Company's business or
any branch or department thereof.

To erect, construct, lay down, enlarge, alter and
maintain any voads, railways, tramways, sidings,
bridges, reser..irs, shops, stores, factorie<,
buildings, works, plant and machinery necessary or
convenient for the Company's business, and %o
contribute tc or subsidise the erection, construction
and maintenance of any of the above.

To borrow or raise or secure the payment of moneyv
for the purposes of or in connection with the
Company's business, and for the purposes of or in
connection with the borrowing or raising of money
by the Ccmpany to become a member of any building
society.

To mortgage ang charge the undertaking and all or
any of the real and personal property and assets,

Present or future, ang all or any of the uncalled




R e e oeinvan st .

cr

#i.d

(G)

{£)

{7)

(J)

capital for the time being of the Company, and to

issue at par or at a premiw ~r discount, and for

such consideration and with and subject to such

rights, powers, privileges and conditions as may

be thought fit, debentures or debenture stock,

either permanent or redeemable or repayable and

collaterally or further to secure any securities

of the Company by a trust deed or other assurance.

To issue and deposit any securities which the

Company has power to issue by way of mortgage to

secure any sum less than the nominal amount of

such securities, and also by way of security for

the performance of any contracts or obligations of

the Company or of its customers or other persons

or corporations having dealings with the Company,

or in whose busine~ses or undertakings the Company

is interested whether directly or indirectly.

fo receive money on deposit or loan upon such

“erms as the Company may approve, and to guarantee

¢(he obligations and contracts of customers and

others.

To make

advances to customers and others with or

“hout security, and upon such terms as the

PRk

© may approve, and generally to act as

“113tomers and others.
... sions, allowances, gratuities and

oi. neis, ex-officers, empl._ ies or ex-

23 mpany or its predecessors in




A

business or the dependents or connections of such

persons, to establish and maintain or concur in

establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory)
with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependentg
or connections, and Lo support or subscribe to any
charitable funds or institutions, the support of
which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the

Company or its employees, and to institute and

maintain any club or other establishment or profit-

; sharing scheme calculated te advance the interests
of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange
and other negotiable instruments.

(L) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be
determined.

(M) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights ip respect of dividend or repayment
of capital or otherwise, or by any securities

¥hich the Company has power to issue, or partly in




(N)

(0)

(P)

one mode and partly in another, and generally on

such terms as the Company may determine.

To accept payment for any property or rights sold

or otherwise disposed of or dealt with by the

Company, either in cash, by instalments or otherwice,

ccr in fully or partly paid-up shares of any company

or corporation, with or without deferred or preferred

or guaranteed rights in respect of dividend or

repayment of capital or otherwise, or in debentures

or mortgage debentures or debenture stock, mortgages

or other securities of any company or corporation,

or partly in one mode and partly in another, and

generally on such terms as the Company may determine,

and to hold, dispose of or otherwise deal with any ;
shares, stock or securities so acquired.
To enter into any partnership or joint-purse %
arrangement or arrangement for sharing profits,
union of interests or co-operation with any company,

firm or person carrying on or proposing to carry

on any business within the objects of this Company, ;é
and to acquire and hold, sell, deal with or dispose ?:
of shares, stock or securities of any such company, ‘
and to guarantee the contracts ~r liabilities of,

or the payment of the dividends, interest or é
capital of any shares, stock or securities of and

to subsidise or otherwise any such company.

To establish or promote or concur in establishing

or promoting any other compsny whose objects shall




(Q)

(R}

(s)

include the acquisition and taking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
calculated to advance directly or indirectly the
objects or interests of this Company, and tec
acquire and hold or dispose of shares, stock or
securities of and guarantee the payment of the
dividends, interest or capital of any shares,

stock or securities issued by or any other obligations
of any such company.

To p.rchase or otherwise acquire and undertake all
or aany part of the business, property, assets,
iiabilities and transactiocns of any person, firm
or company carrying on any business which this
Company is authorised to carry on.

Tec sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits
or otherwise, grant licences, easements and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of
the Company for such consideration as the Company
may think fit,

To amalgamate with any other company whose objects
are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
Partly paid-up shares or otherwise) of the undertaking,

Subject to the liabilities of this or any such




s
y or

ertaking,

other company as aforesaid, with or without winding
ip, or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a controlling
interest in the shares or stock .; :his or any
such other company as aforesaid, or by vartnership,
or any arrangement of the nature of purtrership,
or in any other manner.
To distripbute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time required by law.
To do all or any of the above things in any part
of the world, and eicher as principals, agents,
trustees, contractors or otherwise, and either
alone or in conjunction with others by or through
agents, sub-contractors, trustees or otherwise.
(V) To do all such other things as are incidental or
conducive to the above objects or any of them.
4. The liability of the members is limited.
5. The share capital of the Company is £120,000, divided
intc 60,000 deferred shares of £1 eachand 60,000 ordinary
shares of £1 each. The shares :n the original or any increased
capital may be divided into several classes, and there may

be attached thereto respectively any jreferential, deferred

or other special rights, privileges, conditions or restrictions

as to dividend, capital, voting or otherwise. L
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certificate
7 hereby certify that the foregoing pages numbered 1 to 8

inclusive are a true copy of the Memorandum of Association

of €. C. Cooper Limited in force on 19th May 197§.

B.M. Foster

Secretary

The {

follg

NAMES

each

VIiVia
55 Fo
Sutto
Warwi

Solic




The original Memorandum of Association was subscribed as

follows:

NAMES, 5DDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. Number of Shares

taken by
each

Subscriber.

VIVIAN DENIS ROYSTON,
55 Four Oaks Road,
Sutton Coldfield,
Warwick,

Solicitor.

ROY MASON,

66 Lodge Road,
walsall,
staffs,

Solicitor.

Dated the 16th Day of March, 1956.
Witness to the above Signatures

J.S. HARDISTY, .
63 The Broadway, Hill Top, West Browmwich,

Solicitors Managing Clerk.




HISTORICAL NOTES ON MEMORANDUM OF ASSOCIATION.

1. Name
The Company was originally inco:orated with the name Iron &
Steel Stockholders (S. Staffs) Limited. The present name

was changed by special resolution and subsequent certificate

¢ 7 incoryporation on change of name dated 22nd June 1959.

2. Capital
By ordinary resolution passed on 13th March 1963 the capital

of the company was increased from £10,000 to £50,000 by the
creation of 20,000 orcinary shares of £1 each and 20,000 8%
redeemable cumulative preference shares of £1 each.

By an ordinary resoluticn passed in 18th September 1969 the
capital of the company was increased to £60, 000 bv the
creation of 40,000 new ordinary shares of 25p each.

By a special resolution passed on 18th September 1969 the
30,000 ordinary shares of £1 each were converted into 30,000
4% non cumulative second preference shares.

By special resolution passed on 29th April 1971 the 40,000
ordinary shares of 25p each were converted into 10,000
ordinary shares of £1 each and the 30,000 4% non cumulative
second preference shares were converted irto 30,000 ordinary
shares of £1 each.

By special resolution passed on 29th April 197€¢ the 20,000
existing 5.6% cumulative preference shares (formerly 8%

redeemable cumulative preference shares) were converted into

20,000 ordinary shares of £1 each.

s e 2




dinary resolution passed on 17th May 1978 the capita)
By or

. - q . . b
of tlhe company was increased O £1290,000 by the creation of

an additional 60,000 ordinary shares ot £1 esach and by

special resolution the existing 60,000 ordinacy shares were

converted into deferred shares of £1 each.

(Adopt

1978)
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TEE _COMPANIE
IPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- ot - : e
Paow e AL
C.C. COOPER LIMITED AN

(Adopted by Special Resolution passed the 19th day of May
1378)

PRELIMINARY - PRIVATE COMPANY

1. The regulations in Part I and regulations 2, 3 and 4 in
Part II ~f Table A in the First Schedule to the Companies
Act 1948, as amended by the Companies Act 1967 and the
Companies Act 1976 (hereinafter called "Table A") shall
apply to the Company so far as the same are not excluded or i
varied hereby.

INTERPRETATION ;E

2.  References in Table A and in these Articles to "these ;
regulations" shall be construed as references to the regulaticns ;;
of the Company for the time being in force, whether contained

in Table A or in these irticles. Except as otherwise stated,
references herein to particular regulations of Table A are

references to those contained in Part I thereof,




SHARE CAPITAL AND VARIATION

OF RIGHTS
3. The share capital of the Company at the date of the
adontion of these presents is £120,000 divided into 60,000
Deferred Shares of £1 sach and 60,000 Ordinary Shares of £1
each.

The said Deferred Shares in the capital of the Company
carry the right to a fixed non-cumulative dividend at the
rate of 5 per centum per annum for any financial vear of the
Company in respect of which the net profits of the Company
available for divedend (as certified by the Auditors of the
Company) exceed a sum at the rate of £2,500,000 per annum
and on a winding up to the return of five per centum of the
capital paid up thereon but confer nn further or other right
of participation in profits or assets and give the holder
thereof no right as such to receive notice of or to attend
and vote at any General Meeting of the Company unless
either:-

{(a) on the date of the Notice convening the Meeting

the said dividend on such shares or any part thereof is

six months in arrear (for which purpose such dividend
shall be deemed to be payable half yearly on the 30th

June and the 31st December in every year) or

(b) the business of the Meeting includes the

consideration of a Resolution varying or abrogating any

of the obligations rights or privileges of the Deferred

Shares.

5]
.




4.01 If any such separate General Meeting as is referred to
in regulation 4 of Table A shall be adjourned by reason of
there being no guorum present and if at the adjourned
meeting a guorum shall not be present within fifteen minutes
from the time appointed for such adjourned meeting, those
holders of shares of the class in question who are present
shall be a quorum and regulation 4 of Table A shall be
nodified accordingly.
4.02 If any class of shares shall be issued with any
preferential right to dividend or return of capital, the
creation or issue of other shares, ranking pari passu with
that class as regards either dividend or return of capital,
shall (unless otherwise expressly provided by the terms of
issue of the said class) be deemed a variation of the rights
of the holders of that class of shares. Regulation 5 of
Table A shall not apply.
LIEN

5. The Company's liens shall apply to all shares whether or
not fully paid and accordingly, in regulation 11 of Table A,
the words "(not being a fully paid share)" and the words
"(other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

6. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid

share. Regulation 24 of Tabl: A shall not apply.

Y




MEMBERS' RESOLUTIONS

7. Subject to the provisions of the Companies Acts 1948 to
1976 a resolution in writing signed by all the members of
the Company who at the date of such resolution were entitled
to receive notice of and to attend and vote at General
Meetings shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and
held. Any such resolution may consist of several documents
in like form each signed by one or more of the members.
Each signature may be given perscnally or by a duly
appointed attorney or in the case of a body corporate by an
officer or by its duly authorised representative.

MEETINGS
8.01 No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided two members present in person or by proxy shall be
a quorum. Regulation 53 of Table A shall not apply.
8.02 At any General Meeting a poll may Le demanded by the
Chairman or by any member entitled to vote present in person
or by proxy and regulation 58 of Table A shall be modified
accordingly.
8.03 If at any General Meeting any votes shall be counted
which ought not to have been counted or which might have
been rejected, the error shall not vitiate the result of the

voting unless it be pointed out at the same meeting and not

Py
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in that case unless it shall, in the opinion of the chairman
of the meeting, be of sufficient magnitude to vitiate the

result of the voting. Regulation 66 of Taple A shall not

apply.
PROXIES
9. An instrument appointing a proxy may be in any usual or

common form or in any other form which the Directors may

approve. Regulations 70 and 71 of Table A shall not apply.
DIRECTORS

16.10 The number of the Directors shall be not less than two

nor more than twelve. .

10.02 Regulation 75 of Table A shall not apply.

10.03 The words "and such remuneration shall be divided

amongst the Directers as they shall agree or failing agreement

equally" shall be inserted after the words 'general meeting"

at the end of the first sentence of regulation 76 of Table A.

POWERS AMD DUTIES OF DIRECTORS

11.01 The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or charge
its undertaking, property and uncalled capital, or any part
thereof and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt,
liability or obligation of the Company or of any third

party. Regulation 79 of Table A shall not apply.
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11.02 A Director who is in any way either directly or

indirectly interested in a contract or proposed contract

with the Company shall declare the natureé of his interest at
a meetiny of the Directors in accordance with section 199 of

the Companies Act 1948. Subject te such disclosure, a ;

Director shall be entitled to vota in respect of any

contract or arrangement in which he is .erested and he
shall be counted in reckoning whether a quorum is present.,
Paragraphs (2) and (4) of regulation 84 of Table A shall not

apply.
! PPOINTMENT AND RETIREMENT OF DIRECTORS

| 12.01 Any merber or members holding or collectively holding
not less than 95% of the share capital of the Company for

| the time being issued shall be entitled at any time and from
time to time in writing upon his or their hands (or, if any

i such member shall be a corporation then under the hand of 1

duly authorised officer)

(1) to appoint any person to be a director of the ‘
Company and
j (i1) to remove any director from office.
12.02 The office of any Tirector shall be vacated, if the
Directer
(a) ceases to be a Director by virtue of section 182
of the Companies aAct 1948 ¢r

'§ (b) becomes bankrupt, or




(c) Dbecomes incapable by reason of mental disorder
within the meaning of the Mental Health Act 1959 of
exercising his functions as director, or
(d) resigns his office by written notice to the Company
or
(e) has for more than six nonths been absent from the
meetings of the Directors held within that period
without permission of the Directors, whether -r not an
alternate has attended in his place.
12.03 There shall be no retiringy age for directors and
section 185 of the Companies Act 1948 shall not apply.
12.04 The Directors shall not be required to retire by
rotation and accordingly regulations 89, 90, 91, 92, 93 and
94 and the last sentences of regulations 95 and 97 of Wable A
shall not apply.
ALTERNATE DIRECTOKS

13.01 A Director may appoint any other Director, or any
other person approved by the Directors, as his alternate and
may at any time revoke any sich appointment.

13.02 An alternate Director shall (subject to his giving to
the Company an address for service within the United Kingdom)
be entitled to notice of meetings of Directors, co attend

and vote as a Director at any meeting at which his appointor
is not personally present, and generally, in the absence of
his appointor, to exercise all the functions of his appointor
as a Director. A Directox present at a meeting of Directors

and appointed alternate for anothex Director shall have an

additinrnal vote for each of his appointors absent from such

meecing.




12.03 An alternate Director shall be deemed an officer of of Direc
the Company and not the agent of his appointor. been pas
13.04 The appoiutor of an alternate Director may direct the such res
payment to the alternate Director of part or all of the form eacl
remuneration which would otherwise be payable to the appointor. signatur
Except as so directed, an alternate Director shall not be the sign
entitled to anv remuneration from the Companv for acting in shall no
i that capacity.
j 13.05 An alternate Director shall cease to be an alternate 15. (A)
? Director if fu- any reason his appointment is revoked or his ”“A‘
{ appointor ceases to be a Director. anygz
i 13.06 All appointments and revocations of appointments of ""Bré
% alternate Directors shall be in writing under hand of the any
% appointor left at the Company's registered office. g
‘ 13.07 An alternate Director shall not require any share in
qualification but by virtue of his office shall be entitled Art
% to attend and speak at any General Meeting of the Company or alt
i at any separate meeting of the holders of any class of e
; shares of the Company whether or not he is entitled to .
attend by virtue of a holding of shares. Art
‘ PROCEEDINGS OF DIRECTORS alt
E 14.01 The guorum necessary for the transaction of busiress "Exg
4 by the Directors may be fixed by the Directors and until so def
fixed shall be two. In _.he absence of his appointor, an (B)
alternate Director present at a meeting of Directors may be Coo
counted in reckoning whether a quorum is present. iss
1%.02 A resolution in writing signed by all the Directors (ci
for

for the time being entitled to receive notice of a meeting




of Directors shall be as valid and effectual as if it had
been passed at a duly convened meeting of Directors. Any
such resolution may consist of several documents in like
form each signed by one or more of the Directors. The
signature of an alternate Director shall be as effectual as
the signature of his appointor. Regulation 106 of Table A
shall not apply.

APPOINTMENT OF DIRECTORS (ADDITIONAL)

15. (A) In this Article:-
""p" shareholder" means a holder for the time being of
any "A" shares in the capital of Lloyd Cooper Limited;
""B" shareholder" means a holder for the time being of
any "B" Shares in the capital of Lloyd Cocper Limited;
""A" Director" means a Director of the Company appointed
in accordance with the provisions contained in this
Article by the "A" Shareholders or hLis duly appointed
alternate as the case may be;
"nBY Director" means a Director of the Company appointed
in accordance with the provisions centained in this
Article by the "B" Shareholders or his duly appointed
alternate as the case may be;
"Executive Director" means a Director having the powers
defined in Article 12.01(c) adopted by this Article.
(B) This Article shall have effect sc¢ long as Lloyd
Cooper Limited shall hold not less than 95% of the
issued share capital of the Company.
(C) The following provisions of this Article shall

forthwith take effect if at any time a Memorandum in




g e

writing signed by or on behalf of the "A" shareholders

or the "B" Shareholders shall be deposited at the

registered office of the Company and the date of deposit

of ¢uch Memorandum shall hereinafter be referred to as

"the effective date".

(D) on and from the effective date:-

(i) Article 10.01 shall cease to have effect and the

following Article shall be substituted therefor:-

%¥10.01 The number of the Directors shall not
be less than two nor more than twelve in
number of whom not more than eight shall be
Executive Directors."

(ii) Articie 12.01 shall be deleted and the following

Article shall be substituted therafore:-

"12.01 {(a) The "A" Shareholders shall be
entitled at any time and from time to time

) without prior notice being given to appeint

i any person to be a Director of the Company

and to remove any Director appointed by or

: deemed to have been appointed by the "A"

Shareholders and to fill the offices of any

Diractor appointed as aforesaid by the "a"

Shareholders who dies, resigns or otherwise

ceases to be a Director provided always that

the number of Directors appointed by the "A"

Shareholders and holding office at the same

time shall not be more than two."

10.




(b) the "B" Shareholders shall be entitled
at any time and from time to time without
prior notice being given to appoint any
person to he a Director of the Company and to
remove any Director appointed by or deemed to
have been appointed by the "B" Shareholders
and to fill the offices of any Director
appointed as aforesaid by the "B" Shareholders
who dies, resigns or otherwise ceases to be a
Director provided always that the number of
Directors appointed by the "B" Shareholders
and holding office at the same time shall not
be more than two;

(c) The Directors may by resolution at any
time and from time to time appoint any person
to be an Executive Director of the Company. i
The Directors may at any time and from time

to time by resolution remove any person
appointed under this sub-clause as an Executive !
Director of the Company;

(d) any appointment or removal made in
accordance with the provisions of paragraph
(a) or (b) of this Article shall be made in ?
writing and shall be signed by or on behalf

of the majority of the "A" sShareholders or

the "B" Shareholders for the time being and

shall be left at or sent to the registered

office of the Company and shall be operative

11.




An
as soon as the same is received at the said 1i:€
registered office";

(iii) Article 12.02 shall be amended by the addition of
sub~paragraph (f) as follows:-
"(f) Is removed from office in accordance
with Article 15 hereof".
? (iv) There shall be added after the word "Director"
j wherc it [irst appears in the first line of Article 13.01
; the words "other than an Executive Director." L6
(v) Article 14 shall be deleted and the following oitn
substituted therefor:- reqt
14.01 “ihe guorum necessary for a meeting of the it
Directors shall be one "A" Director or "A" Alternate the
Director and one "B" Director or "B" Alternate -
v
Director. ?l
14.02 Questions arising at a meeting of Directors ey
? shall be decided by a majority of votes. Each "A" ::Op
E and "B" Director or his alternate shall have one § ©
g vote unless at any time there shall be appointed ?he
only one "A" or one "B" Director in which case he 18 P9
shall be entitled to two votes. An Executive
Director shall not be entitled to vote at meetings cert
of Directors. In case of an equality of votes the T hex
Chairman shall not have a second or casting vote. incl
c.C

14.03 A resolution in writing signed by all "a"
anc¢ "B" Directors Or their alternate shall be as
valid and effectual as if it had been passed at a

meeting of the Directors duly called and constituted.

12.




Any such resolution may consist of several documents in the
like form each signed by one or more of the Directors.

(vi) All Directors of the Company at the date of service

of such Memorandum shall forthwith become Executive

Directors save for any Directors who are nominated

as "A" and "B" Directors by the "A" Shareholders

or "B" Shareholders as the case may be under the

provisions of these Articles.

NOTICES

16. A notice may be given by the Company to any member
either personally or by sending it by post to him or to his
registered address, or (if he has no reqgistered address
within the United Kingdom), to the address, if any, within
the United Kingdom sapplied by him to the Company for the i
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepayving and posting a letter containing I
the notice and to have been effected at the expiration of
the twenty-four hours after the letter containing the same

is posted. Requlation 131 of Table A shall not apply.

Certificate i
I hereby certify that the foregoing pages numbered 1 to 13 ;
inclusive are a true copy of the Articles of Association of

C.C. Cooper Limited in force on 19th May 1978.

B.M. Foster

Secretary




The original Articles of Association were subscribed as

follows:

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. Number of Shares

taken by
each

Subscriber
VIVIAN DENIS ROYSTON, One

55 Four Oaks Road,
Suttcn Coldfield,
Warwick,

Solicitor

ROY MASON, One
66 Lodge Road,

Walsall,

Staffs,

Solicitor.

Dated the 16th Day of March, 1956.
Witness to the above Signatures

J.S. HARDISTY,
63 The Broadway, Hill Top, West Bromwich,

Golicitors Managing Clerk.

e A
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12.03 An altarnate Director chall be deemed an officer of

the Company and not the agent of his appointor.

13.04 The appoiutor of an aiternate Director may direct the
payment to the alternate Director of part or all of the
remuneration which would otherwise be payable to the appointor.
Except as so0 directed, an alternate Director shall not be
entitled to any remuneration from the Company for acting in
that capacity.

13.05 An alternate Director shall cease to be an alternate
Director if for any reason his appointment is revoked or his
appointor ceases to be a Director.

13.06 All appointments and revucations of appointments of
alternate Directors shall be in writing under hand of the
appointor left at the Company's registered office.

13.07 An alternate Director shall not require any share
qualification but by virtue of his office shall be entitled
to attend and speak at anv General Meeting of the Company or
at any separate meeting of the holders of any class of
shares of the Company whether or not he is entitled to
attend by virtue of a holding of shares.

PROCEEDINGS OF DIRECTORS

14.01 The quorum necessary for the transaction of busiress
by the Directors mey be fixed by the Directors and until so
fixed shall be two. 1In .he absence of his appointor, an
alternate Director present at a meeting of Directors may be
counted in reckoning whether a quorum is present.

1%.02 A resolution in writing signed by all the Directors

for the time being entitled to receive notice of a meeting



\tor.

of Directors shall be as valid and effectual as if it had
been passed at a duly convened meeting of Directors. Any
such resolution may consist of several documents in like
form each signed by one or more of the Directors. The
signature of an alternate Director shall be as effectual as
the signature of his appointor. Regulation 106 of Table A
shall not apply.

APPOINTMENT OF D1RECTORS (ADDITIONAL)

15. (A) In this Article:-
""A" Shareholder" means a holder for the time being of
any "A" shares in the capital of Lloyd Cooper Limited;
""B" Shareholder" means a holder for the time being of
any "B" Shares in the capital of Lloyd Cocper Limited;
""A" Director" means a Director of the Company appointed
in accordance with the provisions contained in this
Article by the "A" Shareholders or Lis duly appointed
alternate as the case may be;
""B!" Director" means a Director of the Company appointed
in accordance with the provisions ccntained in this
Article by the "B" Shareholders or his duly appointed
alternate as the case may be;
"Executive Director" means a Director having the powers
defined in Article 12.01(c) adopted by this Article.
(B) This Article shall have effect so long as Lloyd
Cooper Limited shall hold not less than 95% of the
issued share capital of the Company.
(c) The following provisions of this Article shall

forthwith teke effect if at any time a Memorandum in



writing signed by or on behalf of the "A" Shareholders

or the "B" Shareholders shall be deposited at the

registered office of the Company and the date of deposit

of wuch Memorandum shall hereinafter be referred to as

"the effective date".

(D) On and from the effective date:-

(1) Article 10.01 shall cease to have =ffect and the

following Article shall be substituted therefor:-

110.01 The number of the Directors shall not
be less than two nor more than twelve in
number of whom not more than eight shall be
Executive Directors."

(ii) Article 12.01 shall be deleted and the foilowing

Article shall be substituted therefore:-

"12.01 {(a) The "A"Y Shareholders shall be
entitled at any time and from =ime to time
without prior notice being given to appeint
any person to be a Director of the Company
and to remove any Director appointed by or
deemed to have been appointed by the "a
Shareholders and to fill the offices of any
Diractor appointed as aforesaid by the "av
Shareholders who dies, regigns or otherwise
ceases to be a Director provided always that
the number of Directors appointed by the "a"
Shareholders and holding office at the same

time shall not be more than two."

10.



(b) the "B" shareholders shall be entitled
at any time and from time to time without
prior notice being given to appoint any
person to be a Director of the Company and to
remove any Director appointed by or deemed to
have been appointed by the "B" Shareholders
and to fill the oifices of any Director
appointed as aforesaid by the "B" ghareholders
whe dies, resigns or otherwise ceases to be a
Lirector provided always that the riumber of
Directors appointed by the "B" Shareholders
and holding o ...: at the same time shall not
be more than two;

(c) The Directors may bv resolution at any
time and from time to time appoint any person
to be an Executive Director of the Company. ;
The Directors may at any time and fromn time
to time by resolution remove any person
appointed under this sub-clause as an Executive P
Director of the Company;

(d) any appointment or removal made in
accordanc-: with the provisions of paragraph
(a) or (b) of this Article shall be made in
writing and shall be signed by or on behalf
of the majority of the "A" Shareholders or
the "B" Shareholders for the time being and
shall be left at or sent to the registered

office of the Company and shall be operative

11.



re )

(iii)

(iv)

(v)

as soon as the same is received at the said

registered office";

Article 12.02 shall be amended by the addition of

sub-paragraph (f) as follows:-

"(£f) Is removed from ocffice in accordance
with Article 15 hereof".
There shall be added after the word "Director"
where it first appears in the first line of Article 13.01
the words '"other than an Executive Director."
Article 14 shall be deleted and the following
substituted therefor:-
14.01 “ike guorum necessary for a meeting of the
Directors shall be one "A" Director or "A" Alternate
Director and one "B" Director or "B" Alternate
Director.
14.02 Questions arising at a meeting of Directors
shall be decided by a majority of votes. Each “A"
and "B" Director or his alternate shall have one
vote unless at any time there shall be appointed
only one "A" or one "B Director in which case he
shall be entitled to two votes. an Executive
Director shall not be entitled to vote at meetings
of Directors. 1In case of an equality of votes the
Chairman shall not have a second or casting vote.
14.03 A resclution in writing signed by all "A"
anc "B" Directors or their alternate shall be as
valid and effectual as if it had been passed at a

meeting of the Directors duly called and constituted.

12.



Any such resolution may consist of several documents in the
like form each signed by one or more of the Directors.

(vi) All Directors of the Company at the date of service

of such Memorandum shall forthwith become Executive

Directors save for any Directors who are nominated

as "A" and "B" Directors by the "a" Shareholders

or "B" Shareholders as the case may be under the

provisions of these Articles.

NOTICES

16. A notice mav be given by the Company to anvy member
either personally or by sending it by post to him or to his
registered address, or (if he has no registeirad address
within the United Kingdom), to the address, if any, within
the United Kingdom sapplied by him to the Company for the
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepaving and posting a letter containing
the notice and to have been effected at the expiration of
the twenty-four hours after the letter containing the same

is posted. Regulation 131 of Table A shall not apply.

Certificate
I hereby certify that the foregoing pages numbered 1 to 13
inclusive are a true copy of the Articles of Association of

C.C. Cooper Limited in force on 19th May 1978.

B.M. Foster

Secretary



The original Articles of Association were subscribed as

follows:

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. HNumber of Shares

taken by
each )

Subscriber
VIVIAN DENIS ROYSTON, One

55 Four Oaks Road,
Suttcn Coldfield,
Warwick,

Solicitor

ROY MASON, One
66 Lodge Rocad,

Walsall,

Staffs,

Solicitor.

Dated the 16th Day of March, 1956.
Witness to the above Signatures

J.S. HARDISTY,
63 The Broadway, Hill Top, West Bromwich,

Golicitors Managing Clerk,
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THE COMPANIES ACTS 1908 TO 198@

SPESIAL RESCLUTION
OF
;,C.CODPER LIMITED

PASSED ON 25TH MARCH 19A1.

At the EXTRANORDTINARY GENERAL MEETING af the
above=-named Campany, duly convener and held at
C.CeCopper Limited, Dixon Street, Wolverhampton.
West Midlands on 25th March 1981, the following
Resulution was duly passed as a SPECIAL RESOLUTION
of the Company =

"That subject to the sonsent éf:ﬁhe Secretary of State

the name of the Company be changéd to

LLOVD ELWELL LIMITED N
Newnet”
AN
Datpaootloc- Cl.n::j:.cgf%‘g?] Chairmaﬂ tll;Ictohll eusesesvencs =

Presented by

F.H. Lloyd Holdings Limited,
James Bridge Steel Works,
Wednesbury,

West Midlands WS10 93D,

f.: JD/JEG

%




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

§53510 \\27

[ hereby certify that

C.C. COOPER LIMITTD

having by special resclution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

LLOYD ELWFLL LIMITED

Given under my hand at Curdiff the
2871 APRIL 1981

Assiztant Registrar of Compunies

C.i72
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LIOYD EIMELL LIMITED

THE DIRECTORS

L101D EIMELL LTMITED
DIXON STREET WHARF
WOLVEXHAMPTON

I hereby give notice pursuant to Section 142 of the Companies Act
1948 and Section 15 (1)(a) of the Companies Act 1976 of my intention
to propose the following rosolution as an ordinary resolution at the
Hext Annual General Meeting of the Company.

RESCLOTION

THAT Messrs Deloitte Hasking zud Sells be and axe hereby appointed
suditors of the Company in place of the retiring auditors
Meaara Herbexrt Pepper snd Rudland to hold office artil the
conclugion of 'Ze next General Meeting at which sccounts
are laid before the company ot & remuneration %o be fixed by the

Directors,
Date nusu“;":zl'?;%o.o=f-00l-oatl Sﬁcreta.ry .OABI.M'OOV‘V.D'.QOQIDQIOE

P - Sire g :

i A
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I{cr,«{s.m - 19,7.82

L1OYD BIWELL LIMITED

NOTCE is hereby given that the following business will be put
before the Members at the 26th Annual General Meeting :

TO APPOTNT auditors and suthorize the directors to fiz their
remuneration, special notice having been given, pursuant to section
142 of tle Companies Act 1948, and section 15(1)(a) of the Companies
Act 1976, of the intention %o propose the following resolution ‘as
an ordinary resolution s ’

THAT Messrs Deloitte, Heskins end Sells be end are hereby appeinted
auditors of the Company, in place of the retiring avditors Mesers
Herbert Pepper and Rudland, to holl office until the conclusion of
the next General Meeting at which ctccounts are to be laid beforse
the Company at a remuneration to b fixed by the Directovs.




your ref:

our ref:

Deloitte ,
Haskins+Sells 2350 /733

/

N

Chartered Accountants Edmund House /
12-22 Newha!l Street
Birmingham B3 3DX
Telephone 021-236 9898
Telex 337839

JPD/DD ' gth January 1985

The Secretary,

Iloyd Elwell Limited,
Dixon Street Wharf,
Wolverhampton,

Wwv2 2DB.

Dear Sir,

We herewith submit our resignation as auditors of Lloyd Elwell
Limited to be effective forthwith.

In accordsnce with Section 16 of the Companies AcCt 1976 we
confirm that there are no circumstances connected with our
resignation which we congider should be brought to the notice of
the members or creditors of the company.

Yours faithfully,

N bt Rt Aocts

DELOITTE HASKINS & SELLS

+p Datsen, O Barker, C.J. Buckett, 03 Cortney, D.M. Cowin, & H Gosting. 55 Grove. . Ouowel, GP.Jonzs, C.P Kiny,
20 Perkins, EA Pancia, J W Shedd, D N Wiliams London: £.C Meade, J. Bulose FoSutTite
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THE COMPANIES ACTS 1948 TO 1985

Company Number: 563510

SPLCIAL RESOLUTION

of

LLOYD ELWELL LIMITED

Passed on 8 August 1986

At the ANNUAL GENERAL MEETING of the above-named Company,
duly convened and held av Four Oaks House, 160 Lichfield Road,
Sutton Coldfield, West Midlands on 8 August 1986 the following
resolution was duly passed as a SPECIAL RESOLUTiION of the

Company:-

"That the Company being dormant (within the meaning
of Section 252(2) of the Companies Act 1985) auditors

shall not be appointed”

A

s .

Chairman
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No. 563510

THE COMPANIES ACT 1985

' RESOLUTION
' of
LLOYD ETWELL LIMITED

(Passed on 22 June 1990 ag a resolution in wilicting
signed by the members of the Company pursuari. to the
Articles of Association of the Compa-.j}

SPECIAL RESOLUTION

"That the name of the Company be changed to
Triplex Lloyd Automotive Products Limited".

Shareholder Number and class Signature
of shares held (\
\. ( ,)a
Lloyds (Dudley) Limited 59,999 Ordinary .f???f?... .,..
Shares of £1 each for.amd™¢ on benal
59,999 Ordinary of Lloyds (Dudley)
Deferred Shares of Limited
£1 each
| . . A AT
Triplex Lloyd Nominees 1 Ordinary Share B A I N SR N
of £1 fo and on hehalf
1 Ordinary Deferred of/Triplex Lloyd
Share of £1 Nominees lelted

P

E)&ﬂ; t— o8




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 563510

| hereby certify thut

LLOYD ELWELL LIMITED

having by special resclution changed its name,

is now incorporated under the name of

TRIPLEX LLOYD AUTOMUTIVE PRODUCTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 JULY 19890

an authorised officer

HCO06E
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THE COMPANIE3 ACT 1885 .
UCMPEANY LIMITAED BY SWARES cLd

RESSLUTLON

’ of

’ilzu()L—E?: oD Ao Mo Wk ?RDOU(':;_E-‘ oo VD

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly ccavened
and held at Cranford House, Cranford Street, Smethwick, Warley;
West Midlands, B66 2RJ on the 2nd day of January 1991 tue
. following resolution was duly passed as a Special Resolution of

the Company:-

SPECIAI. RESOLUTION

"THAT the namz of the Company be cuanged to

F-H- LLoN D rouDGCS LG E o

Y~

O ) L .';\‘- ‘ .
L‘__\‘ . “.\“' ST (‘.4""" . o

s e 0 0 0 r e e e ew T .

Secretary




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAMIL

No. 563510

| hereby certify that

TRIPLEX LLOYD AUTOMOTIVE PRODUCTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

F.H. LLOYD HOLDINGS LIMITED

© Given under my hand at the Companies Registration Office,
Cardiff the 1 MARCH 1991
T e
M. ROSE
C
‘_m_./'J

an authorised officer

HC0068
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Companies House

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company contains some data which is

illegible.

The poor quality has been noted but unfortunately
the steps taken to improve the quality have been
unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.




