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The NOMINAY, CAPITAL of_ ¢

B37 KEEY & NETLORCLDS {3I5LaRsd)

¥k

Date_ 12%R _ day of

divided into

S ... Limit~

1,000 sharesof &+ e

Signature _

State whether Director, or Manager, or Secrety .
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— AND —

Articles of dggociation,

Incorporated the day of , 1948

Pwvsent & Co,, .

Solicitors,
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Memorandum of Hgsotintion

GUEST, KEEN & NETTLEFOLDS
(MIDLANDS) LIMITED.

me—r—y

1. The name of the Company is "Guﬁs'r, Kepr &

NerrrzroLps (Mipranps) LiMrrep,’’

. 2. The registered office of the Company will be situate in
England.

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

(1) To acquire and take over as a going concern the
branches of the undertaking of Guest, Keen and
Netitlefolds, Limited relating: to sleel and brass
screws bolts asd nubs in ferrous and non-ferrous

.metals wire goods rivets pattern goods in ferrous

and non-ferrous metals engineering and foundry
parts valve and other forgings miscellansous
fastenings and other preducts of a similat nature
ab present manufactured sold of dealt in by the
branches of Guest, Keon and Nettlefolds, Limited
kuown as Nettlelolds Screw Departments Bolt and
Nut Section Darlaston and the activities of the
Publications Department and to acquire the good-
will and take over and undertake the whole or part
of the assets and liabililies of such branches and for
that purpose lo enter into and carry intoeffect with
or without modification an agreement cxpressed to
be made hetween Guoest, Keen and Nettlefolds,
Limited of the one part and the Company of the
other part a draft whereof has for the purposes of
identification been initialled on behalf of the parties
thereto and to carry on and develop the business
of such branches.

x,

o 1
i i PR
A T
A . FCOE

e . o
I R S L
e B . i

L | ' -

i
7

-
-

e R I s T ot



b L 2

e e e e e

st ik et s e e

2

(2) To purchase take on lease or in exchange Or other

(8)

(4)

(8)

wise gequire any iron @ oiks feel weorks patent
fuel works iron or other mines or minerals By
rights and metalliferous Jand and any interest
therein and any lands properties assets ang effects
or any grants CONCASSICDS leases ciglils pUOw<Es
easements or other interests thercon in the United
Kingdom or elsewhere and to explore work
exercise develop and turn to account the same.

To crush win geb quarry smelt calcine refine dress
amalgamate manipulate and prepare for market
ore metal and mineral substances of all kinds and
to carry on any other melallurgical operations
which may seem conducive to any of the Com-
pany’s objects.

To carry on all or any of the tradez and businesses
of iron smelters engineers metallurgists manufac-
turers and importers and merchants of iron and
steel 1n all their branches of castings bars blooms
billets plates sheets 1ails sleepers steel pipes and of
‘von or steel in any other form and of oves of all
descriptions and of any product of iron o1 steel in
combination with any other metal and the busi-
ness of coating any of the above by galvanising or
otherwise with zinc tin lead or any other metal oxr
alloys of metals and . other businesses o a like
naturs and also the trades and businesses of miners
coke manufacturers patent fuel manufacturers
mekers of bricke tifes and like products of all
descriptions tar and oil distillers manufacturers of
by-products of coal and other mineral substances
chemical manufacturers and iron steel inplate
coal coke and patont fuel merchants mechanical
electrical hydrauiic and general engineers founders
smiths machinists and of agents and brolkers for
the sale and purchase of iron steel tinplates coal
coke and patent fuel in all their respective
branches.

To carry on business as timber merchants and as
manufacturers and merchants of and déalers in
coment artificial stone asphalt slag artificial
manures and materials and substances for all kinds
of road making building and agricultural purposes.

To buy sell manulacture and deal in as merchants
minerals plant machinery implements conveni-

encos provisions and things capable of being

produced or used in connection with any business
of the kinds hereby authorised,
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(9)

(10)

(11)

3

To develop and turn to account any land acquired
by or In which the Company is interested and iu
particular by laying out and preparing tiie same
for building purposes constructing altering pulling
down decorsting mainiaining furuishing Stting un
and improving buildings and by planting paving
draining farming cultivating letting on Luilding
lease or building agrecment and by advaucing
meney to and entering into contracts and arrange-
ments of all kinds with builders tenants and others.

To purchase or by other means acquire any free-
hold leasehold or other property for any estate or
interest whatover and any rights privileges or
easoments over or in respeet of any property and
any real or personal property or rights whatsoever
which may be necessary for or may be conveniently
used with or may enhance the value of any other
property of the Company.

To build consirnet maintain alter enlarge pull down
and remove or replace any buildings factories
mills garages showrooms and stores offices works
wharves roads railways tramways machinery
engines walls funces banks dams sluices or water-
courses and to clear sites for the same or to join
with any person firm or company in doing any of
the things aforesaid and lo work manage and
control the same or join with others in so doing.

To acquire constrnet manufacture maintain use and
work railways tramways engines plant apparatas
and material rolling stock wagons carriages motors
lorries and appliances of all kinds ships barges
boats and vessels of all kinds and to hire sell or
otherwise deal with or dispose of the same.

To carry on any business or branch of a business
which this Company is authorised to carry on by
means of or through the agency of any svbsidiary
company or companies and to enfer into any
arrangement with any such subsidiary company
for taking the profits and bearing the lusses of any
branch or business so carried on or for financing
any such subsidiary company or a company which
is directly or indirectly controlled by this Company
or in which this Company holds a substantial
interest or guaranteeing its liabilitics or to make
any other arrangement which may seem desirable
with reference to any business or branch so carried
on including power at any time and either tempor-
arily or permanenily to close any such branch or
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(13)

(14)

(15)
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husiness and to ac¢t 88 ireriors o7 Munagers of or
to appoint «directors or Mmanugers & any s:aeh suh
sidiary coukpany or of any other COmMpPAUY which
this Company is interested.

Ty apply gas electricity and electric raotive fores
or similar agency fov the production of Tight or for
the production fransmission or use (‘ai*' power for
lighting heating signalling telegraphie telephonic
traction and motive O other trade purposes
including the application thereof to tramears
motors carriages ships barges boats and oiher
vessels.

To establish and carry on any system of gas and /for
electric lighting and to enter into confracts of
every kind for lighting towns streets buildings and
yessels or for the supply of gas and/or electricity
to be used for any purpose whatever and to undet-
take and carry out the installation of any gas
and/or electric lighting and all worg connected
therewith and to make and deal in every descrip-
tion of lamp "or ail other appliances capable of
being used in connection with lighting by gas or
electricity.

To carry on the business of manufacturers
producers impoxters and vendors of and dealers in
any material used or deait in by the Company and
any other trade business or employment manuiag-
turing or otherwise incidental to.ox arising out of
or which can conveniently be carried on in con-
junction with or in addition to any of the
businesses hereinbefore specified or otherwise
calculated directly or indirectly to enhance the
value of or render profitable any of the Company’s
property rights or business for the time being.

To apply for purchase or otherwise acquire any
trade names or trade marks or any patents brevets
d’invention licences registrations concessions and
the likke conferring any exclusive or non-exclusive
or limited right to use or any sccret or other infor-
mation as to any invention or design which may
seemn capable of being used for any of the purposés
of the Company or the acquisition of which may
seem calculated direcily or indirvecily to benefit the
Company and to use exercise develop grant licences
in respect of or otherwise turn to account or profit
the property rights or information so acquired and
to gxpencl money in e¢xperimenting upon and
testing and improving or secking to improve any

aritaigd tbe, Ao aEn
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patents Inventions designs seere processes or
rights which the Company may RCQNTO OF PROPOSE
to acquive.

(16) To purchase or otherwise acquire all or ary part of
the business or property of any perzon firm associa-
tion or company carrying on or {in the case of &
company) formed to carry on any business which
this Company is authorised to Carry on or possessed
of property suitable to the purposes of this Com-
pany and as the consideration for the same to pay
cash or to issue any shares stocks or obligations of
this Company and in connection with any such
transaction to undertake avey labilities relating to
the husiness or property acquired.

(17) To enter into partnership or into any arrapgement
whether perpetual or terminable for sharin g profits
union of interests joint-adventure reciprocal con-
cession or co-operation with any nerson firm
association or company carrying on or engaged in
or about to carry on or engage in any business or
transaction which this Company is authorised to
carry on Or engage in ov any business or transaction
or course of action which may seem to the Com-
pany capable of being conducted so as directly or
indirectly to benefit this Company or to prevent or
minimise apprehended loss or damage or cost to
this Company or to any such company as aforesaid
and to purchase subscribe or otherwise acquire and
hold shares (fully or partly paid up) or stock in or

-securities of or to lond money to guarantee the
contracts engagements and obligations of subsidise
or otherwise assist any such person firm associa-
tion or company and to sell hold redissue with or
without guarantee or otherwise deal with such
shares stock or securities.

(18) To establish mainbain develop extend subseribe to
or subsidise any association institution or fund
which may seem directly or indirectly conducive to
the protection of the Company or the furtherauce
of its interests.

(19) To establish and support or to aid in the estabhsh-
ment and support of associations institutions or
funds caleulated to Lonefit cruployest or ex-
employees ineluding Directors other than ordinary
Dirvectors of the Company or its predecessors in
business or the relatives or dependeris of such
persons and to granf gratuities pensi. .. or allow-
ances to such persons their wives widows relatives
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(20)

1)

(22)

(23)

(24)

or dependents and fo gubscribe or guamnte&: TOLEY
tor charitable or beneveolent objecis or ey any
exchibition or for any purpese whith may Seeld
likely whether directly or indirectly to promeote the
development of the business of the Company or
prevent iis contraction or for any public general or
useful object.

To sell exchange let develop dispose of or otherwise
deal with the undertaking of the Company or #ny
part thereof upon such torms and for such consider-
ation as the Company may think fit.

To soll improve manage develop exchange mort-
gago let on rent or in consideration of a share of
profits {either in money or kind) or otherwise grant
licences easements and other rights in and over
and in any manner dispose of turn to profit or deal
with all or any part of the property and rights of
the Company.

To accept in consideration for the undertaking of
the Company or for any property or rights sold. let
or dlisposed of or any service rendered or fo pui-
chase subscribe for or otherswise acquire and 1o
hold the perpetual or redeemable debentures or
debenture stock or obligations or the' shares (fully
or partly paid up) or stock of any company in the
Uritod Kingdora or elsewhere.

To promote or form or join in promoting or forming
at home or abroad any other company or com-
panies for the purpose of acquiring all or any of the
property rights and liabilities of this Company or
in which tkis Company is interested or for any
other purpose which may seem directly or
indirectly calculated to bexnefit this Company and
to pay the costs charges and expenses preliminary
or incidental to the promotion formation. establish-
ment registration and advertising of any company
formed for any purpose or carrying on any under-
fiaking in *which this Corapany is direectly or
indirecily interested and the issue of its capital or
securities and to guarantee the payment of any
debentures debenture stock or other securities
igsued by any such company and the interest
thercon and the payment of interest or dividends
upon the stock or shares of any such compuny.

To invest and deal with the moneys of the Com-
pany not immediately required in or upon such
investients and in such manner as may from time
to time be determined. .
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(26)

@7)

(28)

(29)

g
[

To revelve money on deposit or atherwise « lovy
money with or without secwrity to such pexons
and geperally on such terms as may scem expedient
and in particular to tenants and customers of and
other persons having dealings wiih the Company
and to guarantee or to give any guaranice in rela-
tion to debts contracts obligations or securities of
any third persons or companies.

Lo apply for and promote any Provisional Order cr
Act of Parliament for extending the powers of the
Company or for enabling the Company to carry
any of its objects into effect or for effecting sny
modification of the Company’s constitution and to
oppose and resist and to contribute to the costs of
opposing any Bill in Parliament or any proceedings
applications agitation or movement which may
seem directly or indirectly adverse <o the
‘Company’s interests.

To enter into any arrangemwns: with any govern-
ment or authority suvpremi- wmuaninal local or
otherwise or with railwe.: eownwn:ics canal com-
panies shipping compuiiei  dock companies
commissioners carriers and oiiir persons corpora-
tions or companies in uny part «f the world which
may seem conducive to the Company’s objects or
auy of them and to obtain from any such govern-
ment or authority’ or any such railway or other
company person or corporation any rights privi-
leges and concessions which may seem conducive
to the Company’s objects or any of them and to

carry out exercise and ccmply with any such

arrangements rights privileges and concessions.

To register the Company or constitute or incor-

porate it as an anonymou¥ or other seciety or tc

procure it to be recognised in any foreign country

or place.

To raise or horrow money and to secure the pay-
ment of any such 1voneys and interest thereon or
the carrying out fudilment or discharge of any
contracts engagements obligations or liabilities of
the Company of any kind whatsoever (including
guarantees for the discharge of any contracts or
engagomenis of any third party) in such manner
and on such terms as may secem expedient and for
such purposes or any of them or any other purpose
to issue income notes nr debentures or debenture
stock whether perpetual or otherwise and charged
or not chargod upon the whole or any part of the
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(31)

(32)

(33)

(34)

(35)

B

nndertaking propetty awd rights of e Company
bode precent and future incloding s uncalied
capital and 10 redeem or contraet to rederm auy
stch incolae notes ox sepentwes or dehentw: stock
ar other security or obligation of the Company
either at a premivm or ctherwise,

To draw make aceept indorse discourt execute and
issue bills of exchange promissory notes debentures
bills of lading charter pariies warrants policies and
other negotiable or transferable instruments ot
securities and to buy sell or otherwise deal in the
same.

To remunerate (by cash or other assets or by tho
allotment of fully or parily paid shares or in any
other manner) any persons firms associations or
companies for services rendered or to be rendersd
in acting as {rustees for debenture holders or
debenture stoclt holders of the Company or for
subseribing or agreeing to subscribe whether
absolutely or conditionally or for procuring or
agreeing to procure subseriptions whether absolute
or conditional for any shares debentures debenture
stock or other securities of the Company or of any
company promoted by this Company or for
services rendered in or about the for on or
promotion of the Company or any company
promoted by this Company or in introducing any
property or business to the Company or in or about
the conduct of the business of this Company or for
guaranfecing payment of such debentures deben-
ture stock or other securities and any interest

4hereon.

To distribute any of the property of the Company
among the Members in specie and either by way of
dividends or wpon any return of capital.

To pay out of the funds of the Company all costs
charges and expenses preliminary and incidental
to the promotion formation establishment registra-
tion and advertising of the Company and the issue
of its capital. '

To do 21l or any of the above things in any part of
the world and either as principals agents trustees
conirictors or otherwise and either alone or in con-
junction with others and either by or through
agenis sub-contractors trustees or otherwize,

Te do all such things as are incidental or conducive

to the attainmont of the above objects or any of
them,
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Frovided that nothi ng kerein contained shall pmmpower the
Company to carry on the business of life assuranece aeeddoal
assurance fire assmrancs  emplov: i Habilitc  assaraneo
industrial assuranes rmotor nssursnee ov any bmsinese of
insurance or re»msuruiic@ within tie meauing of The Ascamer

Companies Aect 1902 or any Act dmondmg extending or
re-enacting the same.

And it is hereby declared that the word *“Company™ in this
clause except where used in refercuce to this Company sali be
deemed to include any p.zrtner:,hxp or other body of persons
whether incorporated or mot imcorporated and whether
domieited i the United Kingdom or (lsewhere.

4. The liability of the Members is limited.

5. The share capital of the Company is £1,000 divided into
1,000 shares of £1 each with power to increase and with
power to divide the original or any new capital into shares of
different classes which may from time to time be issued or held
with any preferences priorities or special or gualified or
restricted rights in the payment of dividends or in the distribu-
tion of assetb or othérwise as compared with other shares
whether preference ordinary or deferred and whether then
already issued or not or as shares ranking equally with aay
other such shares or as deferred shares or with a special right of
or restriction whether absolute or partial against voting and to

, vary the regulations of the Company from time to time so far as

necessary to give effect to any such preference or priority or
special qualified or restricted rights as well as in any other
particulars and upon the sub-division of a share to apportion
the rights to participate in profits or in the distribution of assets
or the right to vote in any manner as between the shares result-
ing from any such sub-division and to give to any one or more
of such shares any preferences priorities or advantages with
regard to dividends in the distribution of assets as to the rights
of voting or in any other respeet over the other or others of
them,
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WE the seyergl perions woose DUETE arnd aidrosses are #1
seribed are desirous af being % mmed faen o ompany
pursuance ot this Memorandum o Association and we
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DATED the 14" day of /(2«1% ., 1948

WITNESS to the above signatures:—
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Articles of Agsociation

GUEST, KEEN & NETTLEFOLDS
(MIDLANDS) LIMITED.

]

PRELIMINARY,

1. The regulations in Table ““A*’ in the First Schedule to
the Companies Act 1948 shall not apply to the Company.

2. Tn these presents if not inconsistent with the subject or
context the words standing in the first column of the table next
hereinafter contained shall bear the meanings sot opposite to
them respectively in the second eclumn thereof.

Worps. Mzanmes,

The Statutes ... The Companies Act 1948 and avery
statutory modification or re-enact
ment thereof for the time being in
force,

These presents ... These Articles of Association as originally
framed or as from time to time altered
by Special Resolution.

Office ... ... ... The registered office of the Company. '
Seal .. .. .. TheCommon Seal of the Company,
ited
Tha Ulréffg dom ... Great Britain and Northerx} Ireland.
Month ... .. .. Calendar month.
A
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WORDS. NERANING .

Year from the 1st Jameary o the 31w
Tecember inclusive.

Written or producrd by any substitute j‘or
writing or partly one and partly
another.

And the expression ~sgperetary’” shail include ai a?"?asijmi
or deputy Secretary and any ofticer of the L'empany awthorised
generallir or specially in that pehalf by the Directors.

Further in all such of the provisions of these presents g’other
than those if any applicable to share warrants) as are applicalde

to fully paid shares the expressions “*share’” and “‘Sharebolder”
shall include “‘stock” and ‘‘Stockholder.’

Save as aforesaid any words or expressions defined in the
Statutes or in the Interpretation Act 1889 shail if not incon-
sistent with the subject or context heax the same meaning m
these presents.

Year ...

In writing ...

COMPANY TO BE A “PRIVATE” ONE.

3. The Company is intended o be and shall be 2 Private
Company within the meaning of the Statutes and accordingly:

{a) The right to {ransfer shares in the Company shall
be restricted as provided hereinafter.

(b) The number of the Members of the Company
(oxelusive of persons who are in the employment
of the Company and of persons who having been
formerly in the employruent of the Company were
while in such employment and have continued
after the termination of such employment to be
Members of the Company) shall not at any time

A b ity

sxceed fifty.
3 (¢) Neither the Company nor any other person or
i company shall issue any invitation to the public
j to subscribe for any shares or debentures of the
Company.

BUSINESS.

4. Subject to the provisions of the Statutes th i
wtatutes the busir
the Company may be commenced as soon after the i?lr-logasiri
tion of the Company as the Directors think fit, o

5. Any branch or kingd of business whic
either expressly or by implication authorigeq
be undertaken by the Directors at such tim

i the Company is
to undertake may
¢ or times as they
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n;u think fit and further may be saffered by them to be in
abeyance whether such branch or kind of husiness may have
heen actually commenes: ‘

' _ { 3 or not 50 loag as the I¥rectors may
ceem It expedient not to commence or proceed with the same,

.5 No part of the funds of the Corapany shall be employed
1 the purchase of or in loans upen the scourity of the Company™s
shares but nothing in this regulation shall prohibit transactions

nientioned in the proviso to Section 54 (1} of the Comipauies
Aet 1948,

CAPITAL.

) 7. The present capital of the Company is £1,000 divided
into 1,000 shares of £1 each.

8. Without prejudice to any speefal rights previously
conferred on the holders of any shares or class of shares already
issued (which special rights shall not be modified or abrogated
except with such consent or sanction as is provided by the next
following Article) (a) any share in any increased capital may
be issued with such preferred deferred or other special rights
or subject to such vestrietions whether in regard io dividend
return of capital voting or otherwise as the Company muy from
- time to time in General Meeling determine and {(b) any Prefer:
once Shares may be issued on the terms that they are or at the
option of the Company are liable to be redeemed.

MODITICATION OF RIGHTS.

9. Whenever the capital of the Company is divided into
different classes of shares or groups the special rights attached
to any class or group may subject to the provisions of Section 72
of the Companics Act 1948 either with the consent in writing of
the holders of three-fourths of the issued shares of the class or
group or with the sanction of an Extraordinary Resolution
passed ab a separate mecting of such holders (but not otherwise)
be modified or abrogated and may be so modified or abrogated
either whilst the Company is a going concern or <during or in
contemplation of a winding up.

10. To every such separate meeting all the provisions of
these presents rolating fo General Meetmgs or to the proceed-
ings thercat shall mutetis mulandis apply oxcept thz}t the
necessary quornm shall be two persons at least holding or
reprosenting by proxy one-quarter in nominal amount of the
issued shares of the class or group (but so that if at any
adjourned meeting of such holders a quorum as above defined
i3 not present those Members who are present shall be a qnorum)
o noﬁﬁat the holders of shares of the class or group shail on a
ggﬁ have orio vote in respect of cvery share of the class or

group held by them rvespectively.

v bt




11. The shares in the original capital and {rabject as
herein provided) all newly created shares shall be subject to
the control of the Directors who may sssue and allot the same 10
such persons on such terms and conditions as 0 pa}'-ment‘ by
way of deposit instalment or calls or as to the amount OF h}n’e
of payment of calls and at such times as the Directors may ﬂgnm
fit. The Directors may for valuable consideration enter into
any agreement giving to any person any call or right of pre-
emption in respect of or any option td take ghares and may
(subject to the provisions of any Act of Parliament for the time
being in force) issue any shares as fully or partially paid up as
the consideration or part of the consideration for any property
acquired by or work or services done or rendered or to be done
or rendered for or at the request of lhe Company and may lssué
any shares which may for the time being remain unailotted and
also any forfeited or surrendered shares to such persons upon
such terms in all respects and in such manner as they think fit.

19. The Directors shall as regards any offer or allotment
of shares comply with the provisions of the Statutes if and s0
far as such provisions may be applicable thereto.

18. In addition to all other powers of paying commissions
the Company (or the Directors on behalf of the Company) may
exercise the powers conferred by the Statutes of paying com-
missions o persons subscribing or procuring subscriptions for
shares of the Company or agreeing so to do whether absolutely
or conditionally. Provided that the rate per cent. or the
amount of the commission paid or agreed o be paid shall be
discloged in the manner required by the Statutes and shall not
exceed the rate of 10 per cent. of the issue price of the shares in
respect whereof the same is paid or an amount equivalent
thereto. Any such commission may be satisfied in whole or in
part by the allotment of fully paid shaves in the Company of
equivalent nominal amount. The Company (or the Directors
on behalf of the Company) may also on any issue of shares pay
such brokerage as may be lawful.

14, Tf any shares of the Company are issued for the
purpese of raising money to defray the expenses of the
construction of any works or buildings or the provision of any
plant which. cannot he made profiteble for a lengthened period
the Company (or the Directors on behalf of the Company) may
subjoct to the conditions and restrictions mentioned in the
Statutes pay interest on so much of such share capital as is for
the time being paid up and may charge the same to capital as
part of the cost of construction vf the works buildings or plant

*
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h'otd;g‘ al\o? pti*rnml ghall be recognised by the Uompany as
b dg BY share upon any frust and the Company shall net be
. otun)- by or recognise any equitable contingen future or partial
Interest in any share or auy intcrest in any fractionol part of &
share or (except only as by these presents otherwise provided of
as by .Statute required or uader an Order of Court) any other
l'lgi_lt I respect of any share except an absoluie righ t to the
entirety thereof in the registered holder.

CERTIFICATES.

16. Lvery persen whose name is enlered as a Menmber in
the Register of Members shall be entitled witirout payment to
one certificate for all his shares or upon payment of such sum
not exceeding One Shilling for every certificate after the first
as the Divectors shail from time to time determine to several
certificates each for one or more of his shares. Every certificate
shall be issued under the seal and bhear thz autographic
signatures of one or more Directors and the Secretary and shall
specify the shaves to which it relates and the amount paid up
thereon. Provided thab in the case of a share held jointly by
several persons the Company shall not be bound to issne more
than one certificate therefor and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery
to all.

17. If a shave certificate be defaced lost or desbroyed it
may be renewed on payment of such fee (if any) not exceeding
One Shilling and on such tevms (if any) as to evidence and
indemnity as the Directors think fit. Section 80 of the Com-
panies Act 1948 shall be observed.

LIEN.

18. The Company shall have a lien on every sharc for all
moneys whether presently payable or nof called or payable at a
fixed time in respect of such share and the Company shall also
have o Arst and paramount lion and charge on all shares (other
than fully paid shaves) standing 1'cg1§tel'g(} in the name of a
single Member for all the debts and liabilities of such Member
or his estate to the Company and that whether the same shall
have heen incurred before or after notice to the Company ofA any
oquitable or other interest im amy person other jchan aueh
Membor and whether the period for the payment or qxschargr? of
the same shall have actually arrived or not and notwithstanding
that the same are joint debts or liahilities of such 1\{011;'1)1@1' or his

E te and any other person whother a Member of the Company
(c‘): go(;‘, The Company’s lien (if any) on a share shall exien.d to

all dividends nayable thereon.
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19. The Company nay el ia such mander as ‘I:iw
Directors thinlk fit any shares en which the Company has a icn
but no sale shall be made unless some sum in respect _"f }whwh
the lien exists is presently payable nor untii the oxgnrahml‘ of
fourteen days after a notice in writing stating and dema‘udmg’
payment of the sum presently payable and giving notice of
intention to sell in default shall have been giren fo thke holder
for the time being of the share ot the person entitled by reasou

of his death or bankruptey to the share.

90. The net proceeds of such sale after payment of the
costs of such sale shall be applied in or towards paymeunt or
satisfaction of the debts or liability in respect whereof the lien
exists so far as the same is presently payable and any residue
shall (subject to a like lien for debts or liabilities not presently
payable as existed upon the shares prior to the sale) be paid to
the person entitled to the shares at the time of the sale. Tor
giving effect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares and
le shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the
sale.

CALLS ON SHARES.

91. The Directors may make calis upon the Members in
respect of any moneys (whether on account of the amount of the
shares or by way of preminm) unpaid on their shaves at such
times and of such amounts as they shall think fit and each
Member shall (subject to receiving at least one month’s notice
gpecifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares.

99, A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the call was
passed and a cull may be made payable by instalments '1‘11;3
date fixed for payment may be postponed or a call n\."\'»r he
wholly or in part revoked. o

23. The joint holders of a share shall be joi
severally liable to pay all calls in respect thereof. Jointly and

94, If o sum called in respect of a share is not paid before
or on the day uppomted for payment thereof the person 1o
whom the sum is due shall pay interest on the sum frb'n; “111;

s el
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n; gltdp%mu}ted_fm payment thereof to the time of setual pay
Difﬂ vta :sm,h rate ol excending ten per cent. per avnum as ihe
Airectors determine but {he Direetors shall be at hberty to

Waive payment of such interest wholly ov in part.

X 25. Any sum which by the terms of issue of a share
ecornes payable upon allotment or at any fixed date whether
on account of the amount of the share or by way of premiwm
shall for all the purposes of these presenis be deemed to be a
c:al% duly made and paysble on the date on whieh by the terms
of issue the same becomes payable and in case of non-payment
all the relevant provisions of these presents as to payment of
interest and expenses forfeiture or otherwise shall apply as if
such sum had become payable by virtne of a call duly made and
notified but nothing herein contained shall affect the lisbility
of any allottee who may have agreed to pay the same.

26. The Directors.may make arrangements on the issue of
shares for a difference between the holders in the amount of
calls to be paid and in fimes of payment.

27. 'The Ilreciors may if they think fit receive from any
Member willing to advance the same all or any part of the
moneys uncalied and unpaid upon any shares held by him and
upon all or any of the moneys so advanced may (until the same
would but for such advance become presenily payable) pay
interest at such rate not exceeding (unless tho Company in
(teneral Meeting shall otherwise divect) ten per cent. per annum
as may bé agreed upon between the Directors and the Member
paying such surn in advance.

TRANSTER OF SHARES.

98. All transfers of shares may be effected by transfer in
writing in the usual common form.

99. The instrument of transfer of a share shall be signed
both by the transferor and transferee and the transferor shall
be deemed to remain the holder of the share until the name of
the transteree is entered in the Register of Members in respect

thereof.

30. The Directors may without assigning any reason
decline to register any transfer of shares to any person not
approved by them.

31, The Directors may also decline to recognise any
instrument of transfer unless:—

(n) Such fee not exceeding 2. 6d. as t-hg Directors may
from time to time roquire is paid to the fompany
in respect thoreof; and



() The instrument of tr-vsier is deposited at the
‘ 5oomay

office or such other place as the Dishoio™
appoint accompanied by the certiiicate uf the
shares to which it relates and such other evidence
as the Directors may reasonably require to show
the right of the transferor to make the transfer,

32. Where the Directors have refused fo register any
-y JaT o *

transfer of shares they shall comply with the provisions of the
Statutes as to piving notice of such refusal to the transferee,

33. The register of transfers may be closed at such times
and for such period as the Directors may from time to {ime
determine provided always that it shall not be closed for more

than thirty days in any year.

34. There shall be paid to the Company in respect of the
registration of any Probate Letters of Administration certificate
of marriage or death power of attorney or other document
relating to or affecting the tifle to any shares or for making auy
entry in the register affecting the title to any share such fee not
exceeding 2s, Gd. as the Directors may from time to time require
or prescribe.

35. Nothing herein contained shall preclude the Directors
from allowing the allotment of any share to be renounced by the
allottee in favour of some other person.

TRANSMISSION OF SHARES.

36. In case of the death of a Sharecholder the survivors or
survivor where the deceased was a joint holder and the
executors or administrators of the deceased where he was a sole
holder shall be the only persons recognised hy the Company as
having any title to his shares but nothing herein contained
shall release the estate of a deceased joiut holder from any
liability in respect of any share jointly held by him.

87. Subject to any other provision of these presents any
person becoming entitled to a share in consequence of the death
or bankruptey of a Member may upon such evidence as to his
title being produced as may from time to time be required b
the Direstors and subject as heroinafter provided either bbef
segistered himself as holder of the share or elect to have some
person nominated by him registered as the transferce t.hc;reof

38. Subject to any other provisions of these '

Vo . hese present
person 5o hecoming entitled shall elect to be r;gigter{?él tl?éfl:éﬁ
he shall deliver or send to the Company a notice i v\n'itki'r=
signed by him steting that he so elects. If ho shall eleet to haxjgc

T i
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2;3 }:;fmm@ﬁj ré‘fglsmrf?sl he sh:nl% testify his election by executls

'~ Dominee a transfer of sueh share, Al the limitations
resirietions and provisions of these presents relating to the
right to.tranhi‘er AN the vegistration of transfors of shares shall
be applicable to any such notice or transfor as afuressid as if
the deaith or hankruptey of the Member had not occurred and
the notice or transfer were a transfer exezuted by such Member

39. Subject to any other provisions of these presenls a
petsr n becoming entitled to g share in consequence of the deaih
or bankruptey of a Member shall ke entitled to receive and may
give a discharge for all dividends and other moneys payable
n respect of the share which the Company may decide shall be
paid and may if the Company so decides receive notices of and
attend and vote at meetings of the Company but failing such
decision on the part of the Company he shall not be eniiiled
to receive such notices or to attend of vote at such meetings or
save as aforesaid to any of the rights or privileges of a Member
until he shall have become a Member in respect of the share
and should he fail either to transfer the share or o elect to be
registered as a hiember in respect thereof within sixty days of
being required so to do by the Directors he shall in the case of
shares which are fully paid up be deemed to have elected to be
registered as a Momber in respect thereof and may be registered
accordingly.

FORFEITURE AND SURRENDER OF SHARES.

40. If a Member fails to pay any call or instalment of a
call on the day appointed for payment thereof the Directors may
at any time thereafter during such fime as any part of such
call or instalment vemains unpaid serve a notice on him
requiring payment of so much of the call or insf;almez_at as is
unpaid together with any interest and expenses which may
have accrued.

41. The notice shall name a further day (uot being less
than seven days from she date of the notice) on or befor_e wpich
and the place where the payment required by the notice is to
be made and shall state that in the event of non-payment at or
hefore the time and at the place appointed the shares on which
the call was made will bo liable to be forfeited.

42. Tf the requirements of any such notice as aforesaid are
not complied with any share in respect of which such notice
has been given may at any time thergafter before payl:aent of all
calls and interest and expenses due in respect thereof has been
made be forfeited by a resclution of the Directors to that effect.
quch forfeiture shall iaclude all dividends _decla;red in re.spect
;)f the forfeited shares and not actually paid before forfeiture.
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43. A forfeited share shall become the li{ﬁ}‘*i'l‘f}‘ of the
Company and may be sold re-alloted or ctherwise fhs;,\uso‘o{ ‘nii
either to the person whe was before forfeituse the holder thx TeG
or entitied theyeto or to any other person upon such ferms :‘md
in such manner as the Directors shall think fit and at auy tme
hefore a sale or disposition the forfeiture wmuy he cancelled on
such terms as the Dixectors think fit.

44. A Shareholder whose shares have been forfeited shadl
cease to be a Member in respect of the forfeited shares but s}m‘n
notwithstanding the forfeiture remain liable to pay to the Com-
pany all moneys which at the date of forfeiture were presen_ﬂy
payable by him (o the Company in respect of the shares with
interest thereon at seven per cent. per annum from the date of
forfeiture until payment.

45. A certificate in writing under the seal that a share has
been duly forfeited on a date stated in the certificate shall be
sufficient evidence of the facts therein stated as against all
persons claiming fo be entitled to the share and such certificate
and the receipt of the Company for the consideration (if any)
given for the share on the re-allotment thereof shall conslitute
a good title to the share and the person to whom the share is
re-allotted shall be registered as the holder of the share and shall
not be bound to see to the application of the consideration (if
any) nor shall his title to the sharve be affected by any
irregularity or invalidity in the proceedings in reference to the
forfeiture or re-allotment of the share.

46. The Board may accept a surrender of any shares and
may cancel the allotment of any shares by way of compromise
of any question relating to such allotment both on any terms
they think fit and may accept any gratuitous surrender of a
fully-paid share bubt shall not make any payment for such
surrender out of the funds nf the: Cumpany. Provided that no
surrender of shares amountiry, to a veduction of capital be
made withous the sancw.ons required by luw,

STOCK.

_ 47. The Company in General Meeting may convert any
paid-up sharos into stock and re-convert any stock into paid-ub
shares of any denomination.

48. The holders of stock may transfor the same or any
part thereof in the same manner and subject to the sam%
regulations as and subject to which the shares from whiclh the
stock arose might previously to conversion have been it;'antf.—
ferred or as near thereto as circurstances admit hut subject 120
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the provisions of any
shall be transtey
of One Pound,

rerolution creating such stock no stock
ahle exeept in sums of One Pound or maltiples

49. The holders of stock shall aceording to the amount of
the stock held by them have the same rights privileges and
nc!vm_ltages as regards dividends patticipation in assets on a
winding up voting at meetings and other matters as if they held
the shares from which the stock arose but no sueh privilege o
advgmtage (except participation in dividends and in assets on
& winding up} shall be conferred by any such aliquot pari of
stock as would not if existing in shares have conferred sueb
privilege or advantage. No warrants to bearer shall be issued
in respect of any stock.

INCREASE OF CAPITAL.

. 90. The Company in General Meeting may from time to
time by resolution increase iis capital by such sum to be divided
into shares of such amounts as the resolution shall prescribe.

ol. The Company may by the resolution increasing the
capital direct that the new shaves or any of them shall he
offered in the first instance either at par or at a premium to all
the Ordinary Shareholders for the time being in proportion to
the number of Ordinary Shares held by them respectively or
make any other provisions as to the issue of the new shaxres.
In default of any such direction or so far as the same shall not
extend the new shares shall be at the disposal of the Directors
who may allot grant options over or otherwise dispose of them
to such persons and on such ferms as they shall think fit.

62. The now shares shall be cubject to the same provisions
with reference to payment of calls lien transfer fransmission
forfeiture and otherwise as the shares in the original capital
and unless otherwise provided in accordance with these
presents the new shaxes shall be Ordinary Shares.

ALTERATIONS OF CAPITAL.

' 53. The Company in General Meeting may by Ordinary
Resolution : —

(a) Consolidate and uivide all or any of its share
capital into shares- of largor amovnt than its
existing shares.

(b) Cancel any shares which at the date of the passing
of the resolution have not been taken or agreed to
be taken by any person aud diminish the amount
of its capital by the amount of the shares so
eancelled.
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of ihem jnto shares ¢f

(¢} Sulb-divide fis shaves o3 ALY oS
by the Memoranduimn

smnaller amount than 18 fized L
of Association {subject neveitheless 10 the provi-
sions of the Statutes) and S0 that the resolution
whereby any share I8 sub-divided may d>ierming
that as between the holders of {he shazes resulting
from such sub-division one Or MmMoe of the shares
may have any such preferred or other spﬂc;al
rights over or may have guch deferred yights or}:e
subject to any such restrictions as compared wilh
the others as the Company has power to attach to
unissued or new shares.

And may also by Special Resolution:—
(d) Reduce its capital or any capital redemption
reserve fund or share premium account in any
manner authorised by the Statutes.

GENERAL MEETINGS.

54. A (eneral Meeting shall be held in the year after the
year of incorporation of the Company and in ¢very subsequent
year at such time (within a period of not more than fiftcen
‘months after the bolding of the last preceding General Meeting)
and at such place in England as may be determined by the
Directors. The General Meetings referred to in this Article
shall be called “Annual General Meetings”. All General
Meetings other than Annual General Meetings shall be called
“Fxtraordinary’.

55, The Directors may call an Extraordinary General
Meeting whenever they think fit and shall on requisition in
accordance with the Statuies of Members holding at the date
of the deposit of the requisition not less than one-tenth of such
of the paid-up capital as at the. date of the deposit carries the
right of voting at General Meetings forthwith proceed to con-
vene an Extraordinary General Meeting and the provisions of
Section 132 of the Companies Act 1948 shall apply and be
observed.

NOTICE OF GENERAL MEETINGS,

56. Subject to the provisions of Section 1
panies Act 1948 relating to Annual General N}:gti(;lfg:h:n?im;
Section 141 (2) of the said Act relating to Special Resolutions
fourteen days’ notice at the least shall be given of every General
Meeting in manner hereinafter mentioned to such Membersw*
m‘o.un.der the provisions herein contained entitled to reoci%
notices from the Company. With the consent in writing of :ﬁ

e e e
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the Members. entitled to receive notices from the Campany or of
:?110}1 proportion thereof ag is preseribied by the Statuics o meet-
1ng may be convened by a shorier notice and in such wanner as
sueh Members may think fit and any Membier may waive notice
of any meeting, v

57. Every notice of meefing shail specify the place the
day and the hour of meeting aud in case of special business the
gene}'al natire of such business. The notice of a meeting for
passing an Extraordinary or Special Resolation shall specity
the intention to pass suei. resolution as an Extraordinary or
Special Resolution as the case may he. The notice of an
Annual General Meeting shall deseribe the meeting as such.
Every notice of a General Meeting shall comply with the require-
ments of the Statutes as regards notification to Members of their
rights as to the appointment of proxies.

58. The accidental omission to give notice to or the non-
receipt of notice by any Member shall not invalidate the
proceedings at any General Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

59.  All business shall be deemed special that is transacted
at an Extraordinary General Meeting and also all business that
is'transacted at an Annual General Meeting with the exception
of sanctioning dividends the consideration of the accounts and
balance sheet and documents to be annexed thereto including
the ordinary reports of the Dirvectors and Auditors the election of
Directors in the place of those refiring by rotation or otherwise
the election and fixing of the remuneration of the Auditors and
the vofing of remuneration or extra remuneration to the
Directors and the report of the Directors shall be deemed notice
of any special business mentioned or referred to therein.

60. No business shall be transacted at any General Meet-
ing unless a quorum is present when the meeting proceeds to
business. Two Members present in person and entitled to vote
at the meeting shall be a quorum for all purposes,

1. If within half-an-hour from the time appointed for the
meeting a quorum is not present the meeting if convened on the
requigition of Members shall be dlssolvc_ad. In any other case
it shall stand adjourned to the same day in the next week af the
same time and place and if at such adjourned meeting a quorum
is not presont within fifteen mmgtes from the 't1me appointed
for holding the meeting the meeting shell be dissolved,

@2. The Chairman (if any) of the Board of Darectors shall
presid(; as Chairman at every General Mecling of the Company.
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If there be no such Chairman or if at any meeting he he not
present within five minutes after the time :}ppomted for nhald-
ing the meeting or he unwilling to act as Chairmaa the Members
present shall choose some Director or if no Director be present
or if all the Direetors present decline to take the chair they
shall choose some Member present to be Chairman.

63. The Chairman may with the consent of any meeting
at which a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time and fruf!l place
to place but no business shall be transacted at any adjourned
meeting except business which might lawfuily have been trans-
acted abt the meeting from which the adjournment took place.
When a meeting is adjourned for ten days or more notice of the
adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid it shall not be necessary {o give any
notice of an adjournment or of the business to be transacted at
an adjourned meeting.

64. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded (a) by the Chairman or (b) by any three Members
present in persoun or by proxy and entitled to vote at the meeting
or (¢) by any Memher or Members present in person or by proxy
and representing not less than onetenth of the total voiing
rights of all the Members having the right to vote at the meeting
or (d) by a Member or Members holding shares in the Company
conferring a right to vote at the meeting and being shares on
which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring
that right. Unless a poll is so demanded a declaration by the
Chasrnan that a resolution has been carried or earried unani-
mously or by a particular majority or lost or not carried by a
particular majority and an entry to that effect in the minute
book shall be conclusive evidence of the fact without proot of

the number or proporiion of the votes recorded in favour of or
against suclh rosolution.

65. 1f any votes shall be counted which ought not to have
been cowated or might have been rejected the error shall not
vitiate the resolution unless it be pointed outl at the same meet-
ing or at any adjournment thereof and not in that case unless
it shall in the opinion of the Chairman of the meeting be of
sufficient magnitude {o vitiate the resolution.

86. If a poll ig duly demanded it shall he taken in such
manner as the Chairman may direct and the result of g poll

ghall be deemed to bo the resolution of the meeting at whi
poll was demanded, g at which the

RNt U S ¥~ 7
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67. In the cage of an i
equality of votes whether on a show
of hands or on 2 poli the Chaire.gy of the meeting at which the

show of hands takes place or a . A
- " at whiel ] smarde
shall be entitled to second or casti;;‘vgi pol! is demanded

%8 A poll Qemanded on the election of & Chairman or on &
31183 lon of adjournment shall be taken forthwith. A poll
omanded on any other question shall be taken af, such time and

place as the Chairman directs not being more than two wecks
from the date of the meeting, N

69. The demand for & poll shall not prevent the continu-
ance of a meeting for the transaction of any business other than
the question on which the poll has been demanded.

A

VOTES OF MEMBERS.

70. Subject to any special rights or restrictiors as to voting
. attached to any shares by or in accordance with these presents
on a show of hands every Member who (being an individual) is
present in person or (being a corporation) is present by a repre-
sentative or proxy not being himself a Member shall have one
vote and on a poll every Member who is present in person or by
proxy shall have one vote for every share of which he is the
holder.

71. In the case of joint holders of a share the vote of ihe
senior who tenders a vote whether in person or by proxy shall
be accepted fc the exclusion of the votes of the other joint
holders and for this purpose seniority shall be determined by
the order in which the names stand in the Register of Members,

L

72. A Member of unsound mind or in respect of whom an
order has been made by any Court having jurisdiction in lunacy
may vote whether on & show of hands or on & poll by his com-
mittee curator bonis or other person in the nature of a
committee or curator bonis appointed by such Court and such
committee curator bonis or other person may on a poll vote by
proxy provided that such evidencc_a as the Directors may require
of tho authority of the person claiming to vote shall have been
deposited al the office of the Company not less than 48 howrs

before the time for holding the meeting.

#3  No Member shall be entitled to vote at any General
Meeting either personally or by proxy or as proxy for another
Member ur to exercise any privilege as a Member unless all
calls or other sums presently pa:yable by him in respect of shares
in the Company have beon paid.

w4, No objection shall be raised to the qu@liﬁcation‘of any
voter except at the meeting or adjonrned meeting at which the

te 6bjected to is given or tendored and every vote not dis-
;ﬁ owed at such meeting shall be valid for all purposes. Any



such objection made in due tine shall be referred to tho Ch_air-
man of the meeting whose decision shall be final and conclusive,

75. On a poll votes may be given either personally or by
proxy.

76. The instrument appointing a proxy shail be in writing
uader the hand of the appointor or of his attorney duly author-
ised in writing or if the appointor is a corporation either under
the common seal or under the hand of an officer or attorney so
authorised. :

77. Any corporation holding sharas conferring the right to
vote may by resolution of its directors or governing bm.iy
authorise any of its officials or any other person to act as its
representative at any meeting of the Company and the person
so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been
an individual Member of-the Company.

78. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed or
a notarially certified copy of such power or autuority shall be
deposited at the office not less than 48 hours hefore the time
appointed for holding fhe meeting or adjourned meeting ai
which the person named in the instrument proposes to vote and
in default the ingtrument of proxy shall not be treated as valid.
The person appoinfed to act as a proxy need not be a Member
of the Company.

79. An instrument of proxy may be in the following form
or in any other form which the Directors shall approve and the
proxy shall be deemed to include the right to demand or join in
demanding a poll and generally fo act ab tho mecting for the
Member giving the proxy. ‘

‘s s T
Guest, KeeN & Nerrieroups (MinLanns) Lisrren,

“I the undersigned heing & Momber of the above-named

m\r\ “Company hereby appoink
/ “of whom failing
// i

[ 14
! “of y a8 my proxy to vole and
”act for me and on my hehalf at the Annual [or
; Extraordinary or Adjoviened as the case may bel

“(Greneral Meeting of the Company to be held on

““the da,y of 19 “
“‘adjournment thereof. and at any

“Dated this day of 19 ¥

Proxies need not he witnessed,

Treea o :
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menf%f A vote given in accordance with the terms of an instru-

I proxy shall be valid nolwithstanding the provious des:hs
or insanity of the prineipal or revocation of the prexy or of the
authority uqder which the proxy was executed or the transfor
of the :Shal‘? in r.zespect of which the proxy is given provided that
no intimation in writing of such death insanily revocation or
transfer shall have been received by the (‘ompeiny at the office

- hefore the commencement of the meeting or adjourned meeting

at which the proxy is used.

) E%l. Subject to any- statutory or other restrictions a resolu-
tion in the form of a memorandum signed by all the Members
who would have been entitled to attend and vole thereon if sub-
mifted to a meeting shall be as effective and binding as if
submitted and duly passed at such meeting.

DIRECTORS.

82. Unless otherwise determined by the Company in
General Meeting the number of Directors (including Managing
Directors) shall not be less than two. The first Directors of the
Company shall be appointed-by the subscribers to the Memo-
randum of Association by memorandum in writing.

83. The remuneration of the Directors shall from time to
time be determined by the Company in General Meeting either
for a year or any longer period. All remuncration shall be
deemed to accrue de die in diem. The Company in General
Meeting may also vote extra remuneration to the Board or to
any member of the Board and either for one year or any longer
or shorter period. The Directors may repay to any Director all
such reasonable travelling (including hotel and incidental)
expenses as le may incur in attending meetings of the Board
or of Committees of the Board or Gieneral Meetings or which
he may otherwise incur in or about the business of the Com-

any, A vesolution signed by a majority of the whole number
of Diroctors for tho time heing suspending reducing postponing
or waiving paymont wholly or partly of the ordinary remunera-
tion of the Directors shall bind all the Directors for the time

buing.

84. Any Direetor who sorvoes on any Commitiee or who
devotes special attention to the business of the Company or
who otherwise performs serviecs whl_ch I the opinion of flig
Board are oulside the scope of the ordinary dutlies of a Director
may be paid such extra }'omunemtlon by way of salaﬂf‘y percen-
tage of profits or otherwise as the Board m:'x'y dcltozmme \\Zh}ch
shall be charged as part of the Company's or¢ 1%11‘1.13, working

expenses.
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85. TFor the purpose of any scheme instituted hy the Com-
pany for providing pensions life assuranee or ather henefits for
its employees the Managing Directors and Dl!‘ﬂ(‘t‘}l:s 3101}‘1111;:
salaried appointments thall be «eemed employees of the Com-
pany and may accordingly (if otnerwise qualified under the
previsions of the scheme) become members thereof and receive
and retain all benefits to which they may become entitled there-
under. The Directors may pay out of the Company’s moneys
alvg premiums or contributions becoming pavable by the Com-
pany under the provisions of any such scheme in respect of
Directors who are members thereof and any Director may vote

at Board Meetings upon any resolution or matter relating to any

such scheme {in~'nding resolutions for payment by the Com-
pany of contributions thersunder) notwithstanding that he is
personally interested in such resolutioi or matter.

86. The qualification of a Director shall be the holding of
shares or stock of the Company of the nominal value of £100.

87. The office of a Dirvector shall be vacated in any of the
following events namely:—

(a) If (not being a Managing Director or other speci-
ally remunerated Director who by the terms of his
appointment is not entitled to resign) he resign his
office by writing under his hand left at the office.

(b) If he have a receiving order made against him or
compound with his creditors,

(c) If he be found lunalic or become of unseund mind.

(d) If he be absent from meetings of the Directors for
six months'without leave and the Directors resoive
that his office be vacated. )

(e) If (not being already qualified) he do not obtain
the qualification (if any) required by the Articles
within two months affer his appointment or at
any time thereafter cease to hold such qualification
and so thal a Director vacating office under this
provision shall bo incapable of being re-appointed
a Director until he shall have obtained the
necessary qualification,

(f) 1If he he requested by a majority of his co-Dirsctors
to resign.

88. A Direstor may hold any other office or place of profit
under the Company (other than the office of Auditor; and may

- sams ko ppmth xme 2Rerofowt m X e irpes o aosktBofy mond wScborert S G oyt e e ememes sl 5
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zftt:(.;t-nzlln;lnregilve r.emt{n.eratio-n in a professional ‘f_ﬁpavity for ihe
Di pt _Y : ¢ conjunciion with his office of Director and ne

llrec or or mt_endm_g Director shail be disquatificd by his office
from contracting with the Company either with regard to his
tenure of any such other office or place of profit or as vender
purchaser or otherwise nor shall any such confraet or any con-
tract or arrangement entered into by or on behalf of the
Qompany in which any Director is in any way interested be
ha}Jle to be avoided nor shall any Divector so contracting or
being so interested be liable to account fo the Company for any
profit realized by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relation
thereby established but the nature of his interest shall bo dis-
closed by him at the meeting of the Directors at which the
question of entering into the contract or arrangement is first
taken into consideration if his interest then exists or in any
other case ab the first meeting of the Directors after the acquisi-
tion of his interest as provided by Section 199 of the ¢ ‘nmpanies
Act 1948. Provided nevertheless that a Director shall not vote
in respect of any contract or arrangement in which he is so
interested and if he shall do so his vote shall not be counted but
this prohibition shall not apply to the Agreement referred to
in Clause 8 (1) of the Company's Memorandum of Association
nor to any arrangement for giving any Director any securiby
or indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company nor fo any

contract or dealing with a company or corporation of whieh the
" Directors of this Company or any of them may be interested as
directors oficers or holders of shares debentures or dehenture
stock nor shall it apply to any contract to subscribe for or to
underwrite or guarantee the subscription of any shares or deben-
tures of the Company. A general notice given to the Direclors
by any Director to the effect that he is a member of any specified
company or firm and is to regarded as interested in any confrack
which may thereafter be made with that company or firm shall
be deemed a sufficient declaration of interest in relation to any
contract so made. The provisions of this Article may at any
time or ltimes be suspended or relaxed to any extent and any
claim arising out of any breach may be %'eleased m}d any con-
tract or arrangement as aforesaid on which any Direcior may
impropetly have voted may be rafified and confirmed by a
rosolution of the Company in General Meeting.

POWERS OF DIRECTORS.

89. The buysiness of the Company shell be managed by th
Direciors who may exercise all such powers of the Company a
are not by the Statutes or by these presents required to be exer
cised by the Company in General Meeting sub]ect;1}0&*01‘&-1‘1‘01*03
to any regnlations of those presents to the provisions of the
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Statutes and to such regulatioas being net inconsistent with the
aforesaid regulations or provisions as may be preseribed by
Extraordinary Resolution of the Company in General M{*otfng
but no 1-egulziti0n made by the Company in Gmom} Mesting
shall invalidate any prior act of the Directors which would
have beon valid if such regulation had not been Ill:axd?. The
general powers given by this Article shall not be limited or
restrictedd by any speeial authority or power given to the
Directors by any other Article.

90. The Directors may arrange that any branch of tl_le
business carried on by the Company or any other business in
which the Company may be interested shall be carried on as or
through one or more subsidiary cerapunies and they may on
behalf of the Company malke such arrangements as they think
advisable for taking the profits or bearing the losses of any
branch or business so carried on or for financing assisting or
subsidizing any such subsidiary company or guaranteeing its
contracts obligations or liabilities and they may appoint 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 other company in which the Cora-
pany may be interested and may determine the remuneration
(whether by way of salary commission on profits or otherwise)
of any person so appointed and any Directors of this Company
may retain any remuneration so payable to them.

91. The Directors may establish any local boards or
agencies for managing any of the affairs of the Company either
in the United Kingdom or elsewherse and may appoint any
persons to be members of such local boards or any managers or
agents and may fix their remuneration and may delegate to any
local board manager or agent any of the powers authorities and
discretions vested in the Directors with power to sub-delegate
and may authorise the members of any local board or any of
them to fill any vacancies therein and to act notwithstanding
vacancies and any such appointment or delegation may be
made upon such terms and subject to such conditions as the
Diractors may think fit and the Directors may remove any
person so appointed and may annul or vary any such delega-
tion but no person dealing in good faith and without notice of
any such annulment or variation shall be affected thereby.,

92. The Directors may from time to time and at any time
by power of attorney undor the seal appoint any company firm
or person or any fluctuating body of persons whether nominated
directly or indirectly by the Directors to be the attorney or
abtorneys of the Company for such purposes &axd with such
powers authorities and discretions (not exceeding those vesltod
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;3311 e}:eircllszrtble by the Directors und-r these presents) and for
e ;I)e;:laf "mld sub‘]ect to such conditions ay they may think
C v .5110‘1 power of attorney may contain sueh provisions
for the protection anq convenience of persons dealing with any
such attorney as the Directors may think fit andbmav alsn
authorise any such attorney to sub-delegate all or any of the
powers authovities and discretions vested in hinn, )

?3. The Qompany may exercise the powers conferred by
the Statutes with regard to having an official seal for use abroad
and such powers shall he vested in the Directors,

94.  The Company or the Directors on behalf of the Com-
pany may cause to be kept in any part of His Majesty’s
Dox.nmlons in which the Company {ransaets business u branch
register or registers of Members resident in such part and the
Directors may (subject to the provisions of the Statutes) make
and vary such regulations as they may think fit respecting the
keeping of any such register.

95. The Directors may borrow or raise any money and
“ incur liabilities to bankers'and others in any manner and for
any purpose authorised by the Memorandum of Association
and may for the purpose of securing any monzy borrowed or
raised by or on behalf of the Compuny or about so to be or any
liabilities incurred or intended or expected to be incurred or
which may be assumed by the Company or for any other pur-
pose create and issue mortgages debentures debenture stock o
other securities on all or any of the Company’s undertaking
property and assets (including unpaid calls and uncalled
capital) either redeemable or perpetual and either at par or at

a premium or discount and generally in such form and upon
such terms in all respects as they may think fit and may
redeem and contract to redeem any such securitics either at par

or at a premium, The Directors may also issue cr deposit any
such debentures or dabenture stock by way of collatera! or con-
tingent securily for the payment of any debt or fhe discharge

of any liability of the Company. No person lending money or
giving credit to the Company shall be bound to_enquire for
what purpose it is required or whether the loan is within the

borrowing powers of the Company.

06. All cheques promissory 110_tes drafts bills of exchapge,
and other negotiable or transferable mp;fruplents and all receipts
for monays paié to the Company shali he signed drawn accepted
endorsed or otherwise exccuted as the case may be in such
manner as the Directors shall from time to time by resolution

detormine.
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MANAGING DIRECTORS AXD DIRECTORS APPQINTED
ON CERTAIN TERMS.

97. The Directors may from time 10 time appoint one of
more of their body to the office of Managing Divectos for such
period and on such terms as {iey think fit, A‘Dlr(‘etor‘se
appointed shall not while holding that office be subject t:;) retire-
me={ by rotation or taken into account in determining the
rotwtion of retirement of Directors hut (subject to the texms of
any contract between him and the Company) his appoiniment
shall be subject to determination ipen facto if he cease from
any cause to be a Director or if .o Directors resolve that his
term of office as Managing Director be determined.

98. A Managing Director shall recoive such remuneralion
(whether by way of salary cominission or participation in yroefits
or partly in one way and partly in another) as the T f
may determine. It may be made a term of his app .. .onb
that he shall receive a pension gratuity or other benek. . his
retirement.

99. The Directors may entrust to and confer upon 4 Manag-
ing Director any of thr powers exercisable by them as Directors
upon such terms and conditions and with such restrictions as
they think fit and either collaterally with or to the exclusion of
their own powers and may from time to time revoke withdraw
alter or vary all or any of such powers.

100. The Directors may from time to tinie appoint any one
or more persons employed by the Company to be a Director or
Directors for such period af such remuneration eithex fixed or
varying with profits or otherwise or partly by one method and
parily by another and generally on such terms as they shall
‘hink fit including the terms that any such Divector shall be
entitied to such rights and viowers cnly and be subject to such
rostrictions in all respects whether in relailon to notice of or
attendance at Dirertovs” meetings and proceedings or to any
other matter whaisoever as shall be conferred upon him or
arrangsd of the time of appointment or snbsequently and as
shall he detined cither then or subsequently and upon the terras
that any such Director shall be distinguished from the other
Directors by such distinetive title as the Board shall from time
to tirae determine and such tevms rights powers restrictions and
title may be so defined gither absosately and in fixed terms or
hy refereuce .o the diserction and decision from fime to time of
the Director: v the Chairman of {he Board of Direclors 'f.m' 1he
time being. Provided that the rextrictions imposed prrsuant
to this Article npon any Director appeinted theremuder sh all
not be such as to vestricl or impade 1he axercise by him of the
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powers given to directors by the Statntes or th

. 2 ¢ performance of
his duties thereunder, !

ROTATION NF DIRECTORS.

101 At the Annual Geacral Meeting in the year following
tl‘le year of mcorporation of the Company and at the Annual
ngeral Meeting in every subsequent year onethird of the
Dnegtors for the time being (not being a Managing or other
speclally remunerated Director who by the terms of his contract
of service is not liable to retive by rotation or a Director retiring
under Article 105) or if their number is not a muitiple of three
then the number nearest to but not exceeding one-third shall
retive from office. A Director retiring at a meeting shall retain
office until the close or adjournment of the meeting. The Direc-
tors to retire in every year shall be those who have been longest
in office since their last election but as between persons who
became Directors on the same day those to retire shall unless
they otherwise agree among themselves bo determined by lot.

102. The Company ab the meeting at which a Director
retives in manner aforesaid shall fill up the vacated office by
electing a person therete and in default the retiring Director
shall be deemed to have been re-clected unless at such meeting
it is expressly resolved not ko fill up such vacated office.

103. No person other than a Director retiring at the meet-
ing shail unless recommended by the Directors for election be
oligible for the office of a Director at any Ceneral Meeting uniess
not less than three nor more than fourteen clear days before the
day appointed for the meeting there shall have been given to
the Secretary notice in writing by some Member duly qualified
to be present and vote at the meeting for which such r-wice is
given of his intention to propose such person for election and

also notice in writing signed by the persen to be proposed of his
willingness to be elected.

104, The Compeny in General Meeting may from time to
time increase or reduce the number of Directors and may also
determine in what robation such increased or reduced number
is to go out of office and may make any appointments required
for making any such increase.

105. The Directors shall have power at anv time and from
time to time fo appoint any person tobe a D'irqctor either to fill
g casual vacancy or as ail addition to the existing Board but so
that the total number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these
presonts. Any Director so appointed shail hold office only until
the next following Annual General Moeting and shall then be

cligible for re-clection.




108, (ay The Company may by Ordinary Re-s'_nhnion_ of
which spetial notiee has been given bt aceordance \\‘nh_ r.‘s-ev‘(mn
142 of the Companies Act 1945 and subjeet to the Provisions of
that section remove any Director hefore the expiration of his
period of office notwithstanding anything in these Articles or in
any agreement between the Company and such Director. Pach
removal shall be without prejudice io any ¢laim such Tlivector
may have for damages for preach of any contract of serviee

hetween him and the Company.

(b) The Company may by Ordinary Resolution
appoint another person in place of a Director removed from
office under Sub-clause (a) hereof and without prejudice to the
powers of the Tivectors under Article 109 the Company in
(zeneral Meeting may appoint apy person to he a Director either
to fill & casual vacancy or as an additional Director. A person
appointed in place of & Director so removed or to fill such a
vacancy shall be subject to retirement at the same time as if e
had become a Dircetor on the day on which the Director in
whose place he is appointed was last clected a Divector.

PROCEEDINGS OF DIRECTORS.

107. The Dircctors may meeb together for the despatch of
business adjourn and otherwise regulate their meetings as they
think 8t. Questions arising at any meeting shall be determined
by a majority of votes. In case of an equality of votes the Chair-
man shall have a second or casting vote. A Director may and
the Secretary on the requisition ol a Director shall at any time
summon a meeting of the Directors.

108. A Director unable to attend any meeting of the Board
may authorise any other Divector to vote for him at that meel-
ing and in that event the Director so authorised shall have a vote
for cach Director by whom he is so authorised in addition to his
own vote, Any such authority must be in writing or by cable
radiogram or telegram which must be produced at the Board

Meeting at which the same 18 to be used and be left with the
Secretary for filing.

109. The quorum necessary for the transaction of the busi-
ness of the Direclors may bo fixed by the Directors and unless
so fixed at any other number shall be two.

110. The continuing Directors or a sole continaing Director
may ach notwithstanding any vacancies in the Board hut if and
so long as the number of Divectors is reduced below the mini-
mpum number fixed by or in accoru. .ce with these presents the
continuing Directors or Director may act for the purpose of
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Eﬁlelrt%nup ‘;“t;mlf“ in the Board or of summoning General
etings of the Company but not for any other purpose. It

iheve he no Direclors or Director able or willing to act then any

T 4] ’, Y . . . . )
two Shareholders may sumgon a General Meeting of Rhare-

holders for the purpose of appointing Directors.

111. T}le Directors may clect a Chairman of their meetings
and deterpnne the period for which he is to hold office but if no
such Chalrman be elected or if at any meeting the Chaixman be
not Qresent within five minutes after the tfime appointed for
holding the same the Directors present may choose one of their
number to be Chairman of the meeting.

112. A resolution in writing signed by all the Directors {or
the time being in the United Kingdom if constituting a majosiky
of the Directors shall be as offective as a resolution passed. at &
meeting of the Directors duly convened and held.

113. A meeting of the Directors for the time being duly
convened and at which a quorun is present shall be competont
to coxercise all powers and diseretions fov the time being
exercisable by the Directors.

114. The Directors may delegate any of theiy powers to
coramittees consisting of such member ox nembers of their body
as they think fit. Any committec 80 formed shall in the gxercise
of the powers 50 delegated conform to any regulations that may
he imposed on them by the Directors.

115. The meetings and proceedings of any such commitiee
consisting of two or 100X€ Members shall be governed by the
provisions of these presents regulating the meetings and pro-
ceedings of the Directors so far as the same aid apphc:al;le and
are nob superseded by any regulations made by the Directors
under the last preceding Article.

116. All acts done by any meeting of Directms or of &
committee of Directors or by any person act:'u_xg as 8 Director
shall as regards all persons dealing in good faith with the Com-
pany notwithstanding that there was somc defect . tl}%
appointment of any such Director oY _pel'sor} acting as aforesalw
or that they of any of them were dlsquahf_led or had vacated
office or Were not entitled to vote be as valid as if every such
perscn had been duly appointed and was guahﬁed and had con-
tinued to be & Director and had been entitled to vote.

'MINUTES.

117. 'The Directors shall cause roinutes to be made in books
provided for the purpose:=
(a) Of all appointments of officers made by the
Directors;
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(b; Of the names of the Directers present al cach meet-
ing of Directors and of any commiitiee of Directors:

(¢) Of all resolutions and proceedings at all mee*'n.gfs‘
of the Company and of the Directors and of
commitiees of Directors.

THE SEAL.

118. The Seal of the Company shall not he affixed to any
instrument except by the authority or resolution of the Board
of Directors and shall be attested by two Directors or one
Director and the Secretary or some other person approved by
the Board and both such persons attesting the Seal shall sign
autographically every instrument to which the Seal is so

. affixed.

ALTERNATE DIRECTORS.

119. Any Director may at any time appoint any person
approved by the Board to be an alternate Dirvector of the Com-
pany and may at any time remove any alternate Director so
appointed by him from office. An alternate Director so
appointed shall not be entitled to receive any remuneration from
the Company nor be required to hold any qualification but shall
otherwise be subject to the provisions of these presents with
regard to Dirvectors. 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 entifled to receive
notices of all meetings of the Board and to attend and vote as a
Director at any such meeting at which the Director ippointing
him is not personally present and generally to perform all the
functions of his appoint~s as a Director in the absence of such
appointor. An alternate Director shall ¢pso facto cease to be an
alternate Dirvector if his approintor ceases for any reason o be a
Director provided that if any Direclor retires by rotation but is
re-elected by the meoeting at which such retirement took efféct
any appointment made by him pursuant to this Article which
was in force immediately prior to his retiremeni shall continue
to operate after his re-election as if he had not so retirved. All
appeintments an(l removals of alternate Directors shall be
effected by writing under the hand of the Director making or
revoking such appointment and left at the office.

DIVIDENDS AND RESERVES.

120. The profits of wie Company available for dividend and
resolved to be distributed shall be applied in the payment of
dividends to thv Membors in accordsnce with their respective
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rights and priorities. The Company in General Meeting moy
declare dividends accordingly. c

121. No dividend shall be payahle except out of the profits

4 £ -
of the Company or in excess of the amount recommended by the
Directors. 2

199, Where any assets business or property is bought by
the Company as from a past date (whether such date be before
or after the incorporation of the Company) upon {ke terms that
the Company shall as from thaf date take the profits and bear
the lossqs thereof such profits or losses as the case may be shall
ab th'e diseretion of the Directors and so far as the law allows be
cxdited or debited wholly or in part to revenue account and in
that case the amouut so credited or debited shall for the pur-
pose of ascertaining the fund available for dividend be treated
as a profit or loss arising from the business of the Company and
available for dividend accordingly.

123. All dividends shall be declared and paid according to
the amount paid up or credited as paid up on the shaves in
respect whereof the dividend is paid but (for the purposes of this
Article only) no amount paid on a share in advance of calls shall
while carrying interest be treated as paid on the share. All
dividends shall be apportioned and paid pro rata according to
the amounts paid on the shares during any portion cox portions
of the period in respect of which the dividend is paid bub if any
share is issued on terms providing that it shall rank for divi-
dend as from & particular date such share shall rank for
dividend -accordingly.

124. The Divectors may i$ they thinlk fit from time to time
pay to the Members in respect of those shares in the capital of
{he Company which confer on the holders thereof deferved rights
as well as in respech of those shares which confer on the holders
thereof preferentia,l rights with regard to dividend such interim
dividends as appear 10 the Directors to be ] 'ustiﬁed by the profits
of the Company and provided that the Directors act bona fide
they shall not incur any responsibility to the holders of shares
coﬁferr'mg a preference for any damage _th‘at they may sulfer by
reason of the payz’nent of an interlim dividend on any sha,}'e's
having deferred rights. The Directors may a-lsq pay any divi
dend payable at a fixed rate if they are of opinion that the
profits justify the payment.

125. The Directors may deduct from any dividend or bonus

ayable to any Member all sums of money (if any) presently
payable by fhim to the Company on account of calls or otherwise.

126. No unpaid dividend honus Or interest shall bear
inferest as againsh the Company.
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127. The Directors may retain any dividends or bonuses
payable on shares on which the Company has a lien and may
apply the same in or fowards satisfaction of the debts liabilities
or engagements in respect of which the lien exists.

128. The Directors may retain any dividends and honuses
payable upon shares in vespect of which any person is under the
provisions us to the transmission of shares hereinbefore con-
tained entitled to become a Member or which any person under
those provisions is entitled to transfer until such person shali
become a Member in respect of such shares or shall duly transier
the same.

129. Any dividend may be paid by chegue or warrant sent
through the post to the registered address of the Member or
person entitled thereto and in case ¢f joint holders to any one
of such joint holders or may be paid in such manner to such
person and sent to such address as the holder or joini holders
may direct. Every such cheque shall be made payable fo the
order of the person to whom it is sent or to such person as the
holdor or joint holders may direct and payment of the cheque
if purporting to be endorsed shall be a good discharge to the
Company. IEvery such cheque or warrant shall be sent at the
risk of the person entitled to the money represented thereby.

130. Any dividend or bonus may be paid or satisfied either
wholly or partially in debentures or bonds of the Company or in
shatves of the Company credited as fully or partially paid up or
by the distribution in specie of any property or assets of the
Company and may be declared so as to be payakle only at some
future date or on the happening of some event either fixed or
contingent in any respect and if at a future date either with or
without interest being payable thereon in the meantime.

131. If several persons arc registered as joint holders of
any share any one of them may give effectual receipts for any
dividend or other monoys payable on or in respect of the share.

RESERVES.

182, The Directors may before recommending any divi-
dends whether preferential or otherwise carry to reserve out of
the profits of the Company such sums as they think proper and
may also carry to reserve any premiums received upon the issue
of shares or debenfures of the Company. All sums standing to
voserve may be applied from time to time in the discretion of the
Directors for meoting depreciation or contingencies or for special
dividends or bonuses or for equalising dividends or for rep'afiring
improving or maintaining any of the property of the Company
or for such other »rposes as the Directors may think conducivo
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;07 t)lllic; ;’:;JLUS ‘Ofy the CQ“_‘PI‘-H}:' O* any of them and pending such

1 E 110N may at the like diseretion either be simployed in the
business of the Company or bp invested in such inyeotments as
the Directors think (it. The Directors may divide the reserve
into such special funds as they think fit and may transfer sums
standing to the credit of one fund to the credit of another fund
and may consolidate into one fund any speeial funds or any
P?J'FS of any special funds into whicl the reserve may have been
divided as they think fit. The Directors may also without
placing the same to reserve carry over any profits which they
may think it not prudent to divide. )

CAPITALISATION OF PROFITS AND RESERVES.

133. Subject to any necoessary sanction or autbority being
obtained and to the payment of the enmulative dividend on
any Cumulative Preference Shares 5 General Meeling may by
Ordinary Resolution divect capitalisation of the whole or any
part of the profits for the time being of the Company or the
whole or any part of the reserve fund of the Company whether
representing accumulations of profits of the Company or
premiums received upon the issue of shares debentures or
debenture stock or any sum carried to reserve as a result of (he
sale or re-valuation of or other accretion to the goodwill or assets
of the Company or any paxt thereof (1) By the distribution
among the holders of the Ordinary Shares of paid-up shares
debentures or debenture stock bonds or other obligations of the
Company or subject as hereinafter provided (2) By the credit-
ing of any Ordinary Shares of the Company which have
been issued and are not fully paid up in proportion
to the amounts paid or crediled as paid thereon respec-
tively with the whole or any part of the sums remaining
unpaid thereon to the extent of the sums so capitalised and the
Directors shall give effect to such resolution aqd apply such
portion of the profits or reserve ful_ld as may be filrected to be so
capitalised for the purpose of malking payment in full at pam_for
the shares debentures or debenture stock bonds or other obliga-
tivng of the Company so distribut(_ad or (as the case may bg) ‘for
the parpose of paying in whole or in part the amount remaining
wnmaid on such Ordinary Shares accordingly. Provided that no
such distribution or payment shall be made unless recom-
mended by the Divectors and where any cjufﬁc:ulty arises in
regard to the distribution or payment the Dircctors may settle
the same as they think expediont and in particular may issue
fractional cortificates and generally may inalke such arrange-
mentg for the acceptance allotment and sale of such shares
debentures debenture stocks bonds obl_lge‘rlons and fractional
cortificates and otherwise as they may think fit.  In cases where
somoe of thoe Ordinary Shares of the Company ave fully paid and
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others are partly paid only suely capitalisution way bhe esfectod
by the distribution of further shares ni respeet of Eho ity naid
shares and by crediting the partly paid shares with . vhele
or part of the unpaid liability thereon but so that as between the
holders of the fully paid shares and the partly paid shares the
sums so applied in the payment up of such farther shares and
in the diminution or extinguishment of the liability on the
partly paid shaves shall be so applied pro rafa in the proportion
to the nominal amounts of the shares then already fully paid
and the amount then already paid or credited as paid on {he
partty paid shares. Provided nevertheless that a share
premium account and a Capital Redemption Reserve Fund
may only be applied in the paying np of unissued shares to be
issued to the holders of the Ordinarv Shares as fully paid-ap
shares. When required a proper contract shall be filed
in accerdance with the provisions of the Companies Act
1948 and the Directors may appoint any person {o sign such
contract on behaif of Members participating in such distribu-
tion or whose shares shall be so credited as fully or partly paid.
and such appointment shall be effective and the contract may
provide for the acceptance by such Members of the shares to he
allotted to them respectively or (as the case may be) of the sums
so credited as paid on the Ordinary Shares then alveady held
by them respectively in satisfaction of their claims in respect of
the sam so capitalised. This Article is subject to any special
conditions which may be attached to any sha:6s hereafter issued.

ACCOUNTS.

134. The Directors shall cause to be kept proper books of
account with respeet to: —

(1) All sums of money receir ed and expended by the
Company and the maitevs in respect of which such:
receipt and expenditure takes place;

(b) All sales and purchases of goods by the Company;
and

(¢) The assets and liabi.ities of the Company.

13v». The books of account shall be kept at the office or
subject o Section 147 (3) of the Companies Act 1948 at
such ctbor place as the Directors thinlk fit and shall always be
open fo the inspection of the Directors. No Memuer (otlior than
2 Director) shall have any right of inspeeting any account or
hook or document of the Company excopt as conferred by
Statutes or authorisad by the Directors or by the Company in
General Meeting.  Proper books shall not be deemed to be kept
if there are not kept such books of account as are necessary to

- A
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- truel aud fair view of the state of the Company’s affairs
and to sxplain its transactions.

136 _The Directors shall from time to thme in aceordance
with Sections 148 and 130 of the Companies Act 1948 cause to he
prepared and to be laid before the Company in General Meeting
such profit and loss accounts halance sheets group accounts {if
any) and reports as are referred to in those sections.

137. A printed copy of the profit and loss account and
balance sheet including every document required by law to be
annexed thereto together with a copy of the Auditors’ report
and Directors’ report shall not less than twenty-one days pre-
viously to the meeting be delivered or sent by post te the
registered address of every Member and every holder of deben-
tures of the Company and two copies of each of these documents
shall at the same fime be forwarded to the Birmingham Stock
Exchang.. Provided always (a) that this Article shail not
require  <opy of these decuments to be sent to any pevson of
whose address the Company is hot aware or to more than one «f
the joint holders of any shares or debenfurss and (b) if copics
of the documents aforesaid are sent less than 21 days before the
date of the meeting thoy shall notwithstanding that fact be
deomed to be duly sent if i is so agreed by all the Members
entitled o attend and vote at the meeting.

AUDIT.

138. The Company shall at caclt Annual General Meeling
appoint an Auditor or Auditors to hold office wntil the next
ensuing Annual General Meobing and the provisions of Sections
159, 160, 161 and 162 of the Companies Act 1948 shall be
complied with.

139. Neither a Director nor an oificer of the Company nor
a partner or person in the employment of an officer of _thc
(émpany nor a body corporato shall be capable of being
appointed Auditor of the Company.

140. The Dircclors may fill any casual vacancy in the pf’{ice
of Auditor but while any such vacancy continues the surviving
or continuing Auditor ox Auditors (it any) may act.

4 )

141. The remuneration of the Auditors shall be ﬁ.\'pd by the
Company in (oneral Meoting except that the 1'0111u11(.rat1031’0f
any Auditors appointed to {1l any cssual vacancy may be ficed

by the Direefors.
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142. A person other than a retiring Auditor shall ‘not be
capable of bieing appointed an Auditor at an Ammu} tzeneral
Mecting unless special potice of an intention to nominate that
person to the office of Aunditor has I)QF.:D given by a 1\5(?111] nm“tﬂ
the Company in accordance with Section 142 of the Companies
Act 1948 and the Company shall forthwith send a copy of any
such notice to the retiving Auditor upon receipt of the same and
shall give notice theveof to the Members not less tha_n fourteen
days before the meeting provided that if after a notice of the
intention to nominate an Auditor has been so given an Annual
General Meeting is called for a date twenty-eighl days or less
after that notice has been given the notice though not given
within the time required by this provision shall »e deemed to
have heen properly given for the purposes thercof and the notice
to be sent or given by the Company may be sent or given af the
same time as the notice of the meeting or so soon afler the
despatch of the last mentioned notice as is practicable.

NOTICES.

143. Any notice or document may be served hy the Com-
pany on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his
registered address as appeariug in the Register of Members. Tn
bhe case of joint holders of a share all notices shall be given teo
that one of the,joint holders whose name stands first in the
Register of Members and notice so given shaill be sufficient notice
to all the joint holders.

144. Any notico or other document if served by post shall
be deemed to have been served at the time when the letter con-
taining the same is posted and in proving such service it shall
be sufficient to prove that the letter containing the notice or
document was properly addressed stamped and posted.

145.  Any notice or document delivered oy sent by post to
or Ieft at the registered address of any Member in pursuance of
these presents shall notwithslanding that such Membey be then
dead or bankrupt and whether or no tio Company have notice
of his death or bankrupley he deemed to have been duly served
in respeet of any sharoe registored in the name of such Member
as sole or joint holder unless his namo shall at the time of the
service of tho notice or document have hepn remnoved from the
Register as the holder of thoe share and such service shall for all
purposes be deemed a sufficient servico of such notice or doeu-
meni- on all persons interested (whethey jointly with or ag
claiming through or undor himy) in the sharo,
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146. Subject to any statutory or other restrictions the
provisions herein contained as to service of Notices or other
documents boch as to the manner of serving fhe vame and the
tu.ne at which they shall he served may be waived or modified
with the consent in writing of all the Members of the Companzy
entitled to veceive such Notices or documents. | )

WINDING UP.
147. If the Company shall be wound up (whether the

. liquidation is altogether voluntary under supervision or by the

Court) the Liquidator may with the authority of ‘an Extra-
ordinary Resolution divide among the Members in specie or kind
the whole or any part of the assets of the Company and whether
or fiot the assets shall consist of property of ene kind ox shall
consist of properties of differert kinds and may for such purpose
set such value as he deems faiv upon any one or more class or
classes of property and may determine how such division shall
be carried out as between the Members or different classes of
Members and the Liquidator may with the like authority vest
any part of the assets In frustees upon such frusts for the henefit
of Members as the Liguidator with the like authority shall think
fit and the liquidation of the Company may be closed and the
Company dissolved but 5o that no contributory <hall be com-
peiled fo accept any shares in respect of which thereis & liahility.

INDEMNITY.

148. The Directors Managing Directors Auditors Secretary
and other officers for the time being of the Company and the
Trustees (if any) for the time being acting in yelation to any of
the affairs of the Company and their respective executors or
administrators shall be indemnified and secured harmless ous
of the assets of the Company srom and against any liabilily
incurred by them o the oxtent permitted by the Statutes.
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DATED the 19" day of M , 1048,

WITNESS to the above signatures: —
/ 4 :

Somfroy  Pocslis
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DUPLICATE FOR THE IHl

LIKITHD

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

is this day Incorporated under the Companics Acts 1948,
and that the Company is Limited.

Given nnder my band at London this. Twenty~fourth day of

Loaly e One Thousand Nine Hundregtjand Forty-cight.
AL

Nepistrar of Companies.

Certificate %&?/(9 ‘ | ; .n/ﬂ‘m‘h \\,\\
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COMPANY LIMITED BY SHARESX. ;

ORDINARY RESOLUTIONS

—_ OF --

GUEST KEEN & NETTLEFOLDS (MICLANDS) LIMITED.

At an EXTRAORDINARY GENERAL MEERTING of the abovonamed
Company duly convened and held at London Works, Smethwick,
Staffordshire, on Monday, the 25th day of October, 1943 the following
RESOLUTIONS were duly passed as ORDINARY RESOLUTIONS of the
Company :— \

RESOLUTIONS.

(1) That the capital of the Company be increased to £1,216,912 by
the creation of 1,215,912 additional shares of £1 each ranking pari pussu
in all respects with the original 1,000 shares of £1 each in the Compuny.

(2) That with a view fo the acquisilion as a going concern of the
branches of the undertaking of Guest, Keen and Nettlefolds, Limited
relating to steel and brass screws bolts and nuts in ferrous and
non-ferrous metals wire goods rivets pattern goods in ferrous and non-
ferrous metals engineering and foundry parts valve and other forgings
miscellaneous fastenings and other products of a similar nature formerly
manufactured sold or dealt in by the branches of CGiuest, Keen and
Nettlofolds, Limited known as Nettlefolds Screw Dopariments Bolt and
Nut Section Darlaston and the activities of the Publications Department
and of the goodwill and certain of the assets (subject to the liabilities) of
such branches the capital of the Company be further increased to
£6,000,000 by the creation of 4,783,086 additional shares of £1 each
ranking part passw in all respects with tho existing shares of £1 each in
the Company such increase being authorised for the purpose of the irsue
to Gruest, Keen and Nettletolds, Limited of such 4,783,088 shares credited
as fully paid up in satisfaction of the consideration payable under the
Agreemont for the purchase of the said goodwill and assets of b said
branches of Guest, Keen and Nettlefolds, Liinited. . &T " 3

g N .f*.g‘

DATED this 2% ’“’ day of October, 1048,
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CRafiman,
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Pursuant to Section 58. 63

fmsart the GUEST. KEEN. &. METTLEROLDS. . . MIDLANDS). o\ .
Name .
of the
Lompany. | .. e L MITED
LIMITED.
Nowi.—This notice and o printed copy of the ResoME
filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to o default fine (seo. 52 (3) of the Act),
R e
Py an

......
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The Solleitors’ Law Statlonery Soclety, Limited. "

22 Chancery Lane, W.G.2; 3 Bucklersbury, E.G.4 ; 49 Bedford $ow, W.Q.1; 6 Victoria Streot, S.Wil 3 R
16 Hanover Btreet, W.1; 55-59 Newhall Street, Blrmingham, 3; 19 & 21 North John Street, Livergool, 230 T e
5 5t, James's Square, Manchester, 2; and 157 Hope Street, Glasgow, G2, ST 1.% / -

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS. /%" % %&%%
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7 THE REGISTRAER OF COMPANIES.

GREEY KZEN & NI FIDd UIDLATLS) LILITTD
f 3 _ . Li:xgéed, heveby gives you notiee, pursuant to
Section B¥ of the Comparies Act, 1999, thgt by an*_ CSDINARY v Slndinary
Resolution of the Company dated the l-g’*‘:‘ day of Qetioher ... 1948.. 223;[;:3‘1'.: m
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ .1, 215,912, .. . e Mg

beyond the Registered Capital of £ 1,000

The additional Capital is divided as follows :—

Number of Shares. Cless of Shares. L\i(;u;l’::ﬂl glﬁf:gm
1,215,912 Ordinary £1,

e Conditions A b .

The 021}?2}353 ée.g., oting rights, dividends &e.) subject to which the

¥
new sh"a‘nesﬂuu_m becwwuap, ane,go be, issued are as follows :—

- Ranking pari passu in all respsets with the ordginal o
1000 shares of £1. each in the Company.

*«* 1f any of the now shares are Preforoneo Shaves state whather thoy are redecmable or not.

]
Signature . Y ‘? /{@Q—Z bt

State whether Divecior, }

Manager or Secrelury |

Dated the L"‘""‘"{J - f'yﬁ /L: R Jday of. . Qetober | . 19.48.
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Uvmpany |

THE COMPANIES ACT, 19@:

Fotire of Fncrease in Pominal Capital

Pursuant to Section 8. 63,

imsert the

v GUBS L, KEEN & NETTLEFOLDS (MIDLANDS) LIMITED.
Yame
of the .
TP s\ e

Nore.—This notice and a printed copy of the Resolntion nutfoisiur.dihis y
filed within 15 days after the passing of the Resolution. If default is made the
Company end every officer in default is linble to o default fine (sec. 52 (3) of the Aot}

1
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The Solicltors' Law Statlonery Soclety, Limited. /
22 Choancery Lano, W.CG,2; 3 Bucklersbury, B.C,4 3 49 Bedford Row, W.C.1; 6 Victorla Street, S.WQ I
15 Hanover Street, W.1 ; 55-59 Newhall Strect, Birmingham, &; 19 & 21 North John Street, lecrpoul‘,ﬁ; [
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v THE REGISTRAR OF COMPATIES.
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ANIT™Q ¢ TR T TS o
TLATRS) YIVITUD,

GUEST KEEN & NSTTIECCLTS (U

63 a e e Limited, hereby gives you notice, pursuant in
Section ¥2 of the Companies Aci, 1920, that by an®... QRDINAZY s 200"
. A Exine
Resolution of the Company dated the — A%° day of. OOTCBER . 14 4B. <Spocial " '

the Nominal Capital nf the Company hos been increased by the addition thereto of

the sum of 8o 7835088 e o o o - e B -
beyond the Registered Capital of £..L2LEGL2. Lo eiiin -0 o o

The additional Capital is divided as follows :—

, . Moniinal amount
N e . ] . B
Nuamber of Shaves. Clagy of Shaves. of each Shave.

4,78%,088 Ordinary £1.

. 'mw"}"‘ L oL
The Oonditions j’,('e.g'., voting rights, dividends &ec.) subjest to which the

EE

new shares have been, or are tio be, issned are as [ollows :—

Ranking pari passu in all respects with the existing shares
P

of £1. each in %he Company.

* ¢ 1 any of the new shures ave Preferonce Shares state whether they are redeemable or not.

be el

Signature L =T L TTTTTT Y e

State whether Direetor,}
Manager or Secerelary

Dated the ,wwv{j“ff-.%{‘: ...dayof.... . Ochoben,. .. .19.48.

PRS- 7L S-SRl
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THE STAMP ACT 1891

{54 & B5 VICT., CH. 39)

COMPANY LIMITED BY SHARES

’ oF
L
GUEST KEEN & NETTLLFOLDS (MIDLANDS)_LIMEITED.
v LIMITED
A
i . Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
‘ ‘ the Tinance Act 1899, by Section 39 of the Finance Act 1920, and
A Section 41 of the Finance Act 1933. y
i“ii I | T T T T ,Pﬁ..q...»u.ﬂa'.!v% ¥
y?4 NOTB.—The Stamp duty on an tnorease of Nominal Capital is LTen Sh:illmgi-.f?r Y .l b
. every £100 or fraction of £100. SRR
i : s - |
'- \ Ky 3T
'&; 1.4 Statement Is tO be filed with the Notice of Increase which must béﬂ filed
<
f@g pursuant to Section 52 (1) of the Companies Act 1929. If not so filed within
& {5 days after the pass'ng of the Resolution by vhich the Capital is increased,
e Interest on the duty at the rate of 5 per cent. per annum from the date of the
L passing of the Resolution ls also payable. (Section 5 of the Revenue Act 1903.)
i
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E ; Fresanted bY 7
| ? Te
s & | __
@
1
5 -
a I pagy-rrper:-aaair St e e e — = ®% = = promem—i-oynpma SRR e - o e o W T e imar i i s v =

The Soliclors’ Law Stationory Soclety, Limited, «
22 Chancery Lane, W.C.24 3 Bucklersbury, w04 49 Bedford Row, W.G.13 6 Victoria Streety S.W.i
15 Hanover Streef w.1; 655-59 Newhall Street, Binminghan,3; 19 8: 21 North John Street, tiverpool, 23
5 St. James's Square, Manchestery 23 157 Hope Street, Glasgow, G.2. \
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,Qf the Company dated. ,/'L— Dctober, 1

THE NOMINAL CAPITAL

or

GURST KERN & JFRIIZL el BEOLLS (VTDLATEE) LLAIEE0- - -

, Limited has by a Resolutior.

1945,

£ 1,215,912 ., divided P I By B2 Sy

Shares Of -mm5ks

Capital Of —-’hs000

[sE————

beeﬁ increased by the addition thereto of the sum of

each, beyond the registered

* Signature

Officer /QM + M e

Dated the ,12"3 L day of Oclﬂ&w

* This Slatement should be signed by @ Director or M
the Company.

anager or Secrelary of
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THE STAMP ACT 1891 SR 158

¢ LD fagedls
(54 & 55 Vier, CH. 39) b

u?jé‘"?
GOMPANY LIMITED BY SHARES .m -
Ve
sotatement of Increase of the Hominal Capt

‘ OF
=

GUEST KEEN. & NETTLLFOLDS (MIDLANDS). LIUTTED

LIMITED

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

v

YOTE.—The Stamp duty on an increase of N ominal Capital is Te

every £100 or fraction of £100. REG iaTERE.Dj

i

‘. . .. 20 APET84
*h.5 Statement is to be filed with the Notice of ~Increase which
pursuant to Section 52 (1) of the Companies Act 1929, ¥ not
{5 days after the passing of the Resolution by which the Capital Is increased,
\Interest on the duty at the rate of 5 per cent. per apnum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 180,

must be filed
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, Limited has by a Resolution
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of the Company dated- 25t

been increased by the addition thereto of the sum of
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> :}—
COMPANY LIMITED BY SHARES. \}»g\

SPECIAL RESOLUTION \ /
GUEST KEEN & NETTLEFOLDS
(MIDLANDS) LIMITED.

Registered 1962. |

At . EXTRAORDINARY GENERAL MEETING-of-the ™"
Members of the above-named Company, duly convened and

held at London Works, Smethwick, in the County of Stafford on
Monday the 31st day of December, 1962 the following
RESOLUTION was duly passed as a SPECIAL RESOLUTIOB%

of the Company;—

. SPECIAL RESOLUTION

That the name of the Company be changed to
“G. K. N. Screws & FASTENERS LIMITED'.

4%
DATED this o5 day of J)M 196.&
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Reference: CR.  98/6374/62 BOARD OF TRADE,

COMPANIES ACT, 1948

GUEST KEEN & NEPTLEFOLDS (MIDLANDS) LIMITED Tnpiest

Pursuant to the provisions of Sub-Section (1) of Section 18 of the

Companies Act, 1948, the Board of Trade hereby approve of the nam
of tae above-named Company being changed. tﬁ@iﬁﬂf %:RE'D

& |- pecwsz |

G. K. N, SCREWS & FAS‘J;.EENERS FIMITED |

e v E
O L o AR |

Signed on behalf of the Board of Trade
this thirty-first day of December 19 62

Authorised in that behalf by the
President of the Board of Trade

Mo, C, 60,

W, yom j
730 4m. 11/61 B.L.&.Co.Ltd: Cip 89171420 '
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DUPLICATE FOR THE FILE.

|
; No. B5THO6

Certificate of Tncorporation on Change of Pame ]
!

Wheres
i

GURST KEER 4 NETTLEFOLDS (MIDLANDS) IIMITED

was incorporated as a limited company under the

Companies Act, 3040,

on the twenty~fourth dsy of July, 1948

Ay hj‘fjeth by special resolution of the Company and with the approval B
of the Board of Trade it has changed its name

Fom tbmflﬁfmfﬁ I hereby centify that the Company is a limited company
incorporated under the name of

G. K+ N. SCREWS & FASTENERS LIMITED

thirty=-2irat day of

Given under my hand at London this

pagember One thousand nine hundred and aixty two.

P fdeor el
. r /d
Certificate veceived by , . O";)J: ?//w«’w:.’ﬂf .

59

T
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Company No. 457406////FZ;?C?
«

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS

CF

GKN SCREWS & FASTENERS LIMITED
Pasced 25 July 1983

At an EXTRAORDINARY GENERAL MEETING of the above-mentioned
company duly convened and held at Woden Road West, Kimgs Hill,
Wednesbury, West Midlands on the 25 July 1983
the followiig RESOLUTIONS were duly passed:

ORDINARY RESOLUTION

"That with a view to the acquisition of the whole of the
undertaking of GKN Distributors Limited the authorised share
capital of the Company be increased £rom £6,000,000 to
£7,000,000 by the creation of 1,000,000 addltxonal ordinary
shares cf £1 each."

SPECIAL RESCLUTION

"That the Directors of the Company be authorised for the purpose
of section l4 of the Companies Act 1980 to allot at any time
prior to 3lst December 1983 612,370 new Ordinary Shares of £l
each to GKN Distributors Limited in consideration of the sale by
it of the whole of its undertaking to the Company and that

section 17(1) of the Companies Act 1980 shall not apply to svch
allotment"
(/’ ,-ig—”‘ ‘;//
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THE COMPANIES ACTS 1948 TO 1980

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Pleasedonot
writa inthis
binding margin

W

N#

leaso complate
laglbly, proferably

In black type, or
boid block lettering Name of Company

l

To the Registrar of Companies Forbfficial use Cempeay humber

TTLSTTT ®

LLRiof [ s1vee

*daiote If I CKN Secagnls b M sTteners Limited*l
inappropriate :

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

tdelete as \ [extraordinary] [speetal]f resolution of the company dated 25Tk JuLy 1983
appropriate
the nominal capital of the company has been increased by the addition thereto of the sum of
Note £.1,900,000 beyond the registered capital of £ _© 09, 900

This notice and a
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution . P . . i
authorising the The additional capital is divided as follows:

increase must be -

forwardediothe  § Number of shares Class of share Nominal amount of each share
Registrar of

Companies

within 15 days

after the passing l,000,000 SRD INARY £1

of the resolution

I T N S

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

TL:. shores  rowle P-u-i pone

. L Please tick here if
LAl fle emisting ovd, o continued overleaf

4 El eacts
sdelote as Signed {/g,,\, ﬂ/‘/ [Mrectory [Secretary]t Date. %0 W ]q P 3
appropriato 77 " i
Presentor'ﬂname, address and For official use
reference (if any): General section Post room

QKN grouP Lezal. DEPT
(ReF TRwe/xmi3y)
QKN HERBRUARTER §
CRaNfFrep 5T,

SPIETHWN AKX )
Ly e :"“f—f]'[
8o 2Rz el g
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Company No. 45740/5// /

]

The Companies Act 1985

Company Limited by Shares

Special Resolution
of

GKN, Screws & FFasteners Limited

At an Extraordinary General Meeting of the Company duly convened
and held at 76 Jermyn Street, London, SW1Y 6NR on 3lst December,

1985 the fo!lowing Resolution was duly passed as a Special Resolution.

RESOLUTION

That the name of the Company be changed to European Industrial”
Services (Fasteners) Limited.

’
%

R.J. Huband
Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 45740¢ //?#

| hereby certify that

G.H.N., SCREWS & FASTENERS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
FOROP™AN INDUSTRIAL SERVICES (FASTENERS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the ATH FEBRUARY 1926
%@M%

MRS, E. J. JONES

an authorised officer

C.172
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The Directors } 1% cuireler e 208 ‘
GKN Screws & Pasteners Limited :
Woden Road West
Kings Hill Lﬂ g:f" 4&0 é’ A 2 '
Wednesbury ' ; ﬁé' ;
West Midlands
W510 TTT : 23 December 1935

Dear Sirs

Please accept this notice of our resignation as auditors of GEN
Screws & Fasteners Limited, to be effective from 30 December 1985. In
our opinion there are no circumstances connected with this resignation
which should be brought to the notice of the members or creditors of the
company . .

b TR U ]

Yours truly

¢.¢. J Hughes Esq
GKN plc
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No. 457406

THE COMPANTES ACT 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

EURCPEAN INDUSTRIAL SERVICES (FASTENERS) LIMITED

AT an Annual General Meeting of the Company duly convened
and held at Woden Road West, Kings Hill, Wednesbury, West
Midlands on 28th October, 1986 the following Resolution
was duly passed as a SPECIAL RESOLUTION:-..

RESOLUTION

THAT, the Company having satisfied the provisions

of section 252 Companies Act 1985 relating to

dormant companies, the Company be exempt from the
obligations to appoint auditors as otherwise required
by section 384 of that Act.

Chairman of the Meeting




THE COMPANIES ACT 1955

CCHMPANY LIMITED BY SHARES

SPECIAL RESQLUTION
oF

EUROPEAN INDUSTRIAL SERVICES (FASTENERS) LIMITED

Passed on 2nd July 1987

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and held on

2nd July 1987, the following Resolution was duly passed as a Special
Resolution of the Company:-

SPECIAL RESOLUTION

THAT Articles of Association set out in the
to this meeting and signed for the purpose of
Chairman thereof be and are hereby adopted and
the existing Articles of Association of the Com

<

LI R N I R R

printed document produced
ideatification by the
substituted in place of
pany.

Chairman of the Meeti
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THE COMPANIES ACT 1935

COMFANY LIMITED BY SHARES

e e b g

ARTICLES OQF ASSOCIATION
" . of "
EURDPEAN ?NDUSTHIAL SERVICES (FASTENERS) iIMITED

1. Preliminary and Interpretation

1.1 The regulations contained in Table A {"Table AY7 in
the Schedule to the Companies (Tables A to F) Regulations
1985 (as amended) shall apply to the Company save insofar as
they &re excluded or varied hereby. .

1.2 In these regulations and in the reguiations of -
Table A thak apply to the Company:

“the Act" means the Companies Act 1985 ineluding

any statutory modification or Yevanactment thereof for the .

time being in force. e ST e T
e L T T R B s A ';:”"

“the Articles" means the articles:-for :the=time~ 1y . $

being of the Company. e m e B Dy T e e BT R e e S

LA PP

“"elear daye" in relation to the period of a notice
means that period excluding the day when the notice is given
or deemed ko be given and the day for which it is given or on
which 1t is to take effect,

"executed” includes any mods of execution.'’

"office" means the registered office for the time
being of the Company.

a

"the holder" in relation to shares means the member
whose name {s entered in the register of members as the holder
of the shares.

"thae seal" means the common seal of the Company .

"macretary" means the secretary of the Company or
any other parson appointed to perform the duties of the
secratary of the Company, including a joint, assistant or
deputy secretary.




VA —————

"the United Kingdom" means Great Britain and Horthertn
Ireland, N

"a person of unsound mind" means & person whe is,
or may be, suffering from mental disorder ard either -

1.2.1 he 13 admitted to hospital in pursuvancs of an
application for admission for treatment under ilhe
Mental Health Act 1983 or, in Scotland, -an application
for admission under the Mental Health {Scctland)
Act 1960, or ) .

1.2.2 an order 1s made by a ¢ourt having jurisdiction
{(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention
or for the appointment of a receiver, curator

. bonis or other person to exercise powers with
respect to his property or affairs.

Valess the context otherwise requires, words or
expressions contained in thase regulations and in the regulations
of Table A that apply teo the Couwpany bear the same meaning
as in the Act but excluding any statutory modification thereof

‘not in force when these ragulations become binding on the

Company, words importing the singular only shall include the
plural and vice versa, words lmporting the masculine gender
shall include the feminine gender and words importing natural °
persons shall-include also" corporations. ™ ~.'* "F . -

, ’, ro. ok L ,.,,_.....-.nn,-!_‘ru.:.‘.‘.r--‘tl,‘-l-ﬂ-"-.-- e ey v

The headings.in-.these regulations.dre for.convenience .

only and shall be' ignored-in. construing:the. languagé or =7 °
meaning of the Articles. Regulatidn 1 of Table A shall not
apply.

-

2, Private Company

i The Company is a Private Company within the meaning
of Section 1 of the Act' and accordingly no shares in or
debentures of the Company shall be offered to the public
{whether for cash or otherwisge) and the Company shall not
allot or agree to allot (whether for cash or otherwise) any
gharas in or debentures of the Company with a view to all or
any of those shares or debentures being offered for sale to
the public.

3. Share Capital

3.1 The shars capltal of the Company is £7,000,000 divided
into 7,000,000 shares of £1,00 each.

3.2 Subject to the provisions of the Act and without
prejudice to Sub-Article 3.3 any sharss may be issued which
are to be redeemed or are lisble to be redeemed at ths option
of the Company or the holdar of such shares on such terms

and in such manner as may be provided by the Articlesg or as
the Company may by resolution determine. Regulation 3 of
Table A shall hot apply.



3,3 The unissued shares in the capital cf e Conpany oY

the time being shall be under the control of the DireQiors.
who are hereby generally and unconditicnally authorised 'O
allot, grant optlons over, or otherwise dispese of or deal
with any unissued shares and relevant gecurities {as defined
in Section g0(2) of the Act) tc such persons. on such terms
and in such manner as they think f£iz, but subject tc any

.agreement binding on the Company provided that the authority

contained in this Ariticle insofar as the same xelates £Q
relevant securities {(as dafined as aforesaid) shall, unless
revoked or varled in accordance with Secticn 80 of the Acts-

3.3.1 be limited to & maximum nominal amount of sharas
equal to the amount of tne authorlsed share capital
with which the Company js incorporated; and

3.3.2 expire on the £{fth anniversary of tﬁé date of
incorporation of the Company but without prejndice

to any offer or agreement made pefore that anniversary

which would or might require the exexcise by the
Directors after such anniversary of thelr powers
in pursuance of the said anthority.

tn exercising thelr authority under this gub-Article the
Directors shall not be required to have regaxd to0 Sections
89(l) and g0(1) to (6) (inclusive) of the Act which Sections
shall be excluded from applying to the Company.

)
¥
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The Company shall hava’a'ﬁixst:nnd_paramoupt:lian'“'"

on every ghare (whether ‘or not it'is & EULI?”@aid’shiré) for
all moneys (whether presently payable or not) called or
payable at 2 £ixed time in respect of that share, and the
Company shall also have a first and paramount 1ien on all
ghares (whether fully paid or not) standing registered in
the name of any person for all moneys presently payable by
him or his estate to the Company. whether hie shall be the
sole r~gistered holder therecf or ghall be one of several
joint holdersy but the Directors may at any time declare any
share to he wholly or in part exempt from the provisions of
this Article. The Company'é llen. if any, on a share shall
extend to all dividends payable thereon. Regulation 8 of
Table A shall not apply.

5. Trangfer of Shares

5.1 The Dirsctors maY: i{n their abgolute discretion and
without assigning any reason tnerefor. decline to register
any transfer of any share, whether or not it ig a fully paid
ghare. .Without prejudice to the generality of the foregoing
the Directors may refuse to register a transfer unless:

5,1.1 it i3 lodged at the office or at guch other place
ag the Directors may appeint and 13 accompanied by

3



the certificate for the shares to which it relates

and such other evidence ag the Directors ray reasconably
require to show the right of the transferor to

make the transfer:

5.1.2 it 18 In respect of only one class of shares; and
5.1.3 it is in favour of not more than four transferees.
S.2I No ghare shall he tfan;ferred to any iné&nt, bankruge
Or person of unsound mind. )

5:3 Regulation 24 of Table A shall not apply.

6. Variation of Rights

- If at any time the share capital is divided into
different classes of shares, the rlghts attached to any class
may, whether or not the Company is being wound up, be varied
with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of
an Extraordinary Resolution passed at a separate General
Measting of the holders of the shares of. the clags. To every
such separate General Meeting the provisions of these
regqulations relating to Ganeral Meetings shall apply, but so
that the necessary quorum shall be two persons at least
holding or representing by proxy one-third of the issued
. shares of the'class and that.any holder -of shares of the

@lasg present .in~person vy by.-proxy may demand a poll.

Pt ave memieri AR e - -

R e AN .
oL Te s " Notice of General Meetingsgt . v

An Annual General Meeting and an Extraordinary
General Meeting called for the passing of a Speclal Resolution
ghall be called by at least twenty-one clear days' notice.
All other Extraordinary General Meetings shall be called by
at least fourteen clear days' notice but a General Meeting
may be called by shorter riotice i{f it is so agreed

7.1 in the case of an Annual General Meeting, by all
the members entitled to attend and vote thareat; and

7.2 in the case of any other Meeting by a majority in
number of the members having a right to attend and votae

being a majority together holding not less than ninety«five
per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the
Meeting and the general nature of the business to be transacted
and, in the case of an Annual General Meeting, shall specify
the Meeting as such.

Subject to the provisions of the Articles and to
any restrictions imposed on any shares, the notice shall be



i

given to all the membars, to all perscas entitled to a share
in consequence of the death or bankrxuptey of a member and to
the Directors and Auditors.

Ragulation 38 of Table A shall not apply.

8. Number of Directors

. The minimum number of Directors shall be one and
there shall be no maximum humber. Regulation 64 of Table A
shall not apply.

9. Alternate Directors

9.1 Any Director {other than an alternate Director) may
appoint any other Director, or any other person aproved by
the Directors and willing to act, to be an alternate Director
and may remove from office an alternate Director se appointed
by him. Save as otharwise provided in these Articles, unless
he ia already an officer of the Company in hisg own right, an
alternate Director shall not, as such, have any rights other
than those mentioned in Sub-aArticle 2.2 bhelow.

9.2 ‘An alternate Director ghall be entitled to receive
notice of all meetings of Directors and of all meetings of
committees of Directors of which his appointor is a member,
and to attend, speak and vote at any such meeting at which
the Director appointing. him is pot porsohally présent but it
shall not be ‘hecessary to-give notice~of-such-a meeting to an
alternate .Director.who "is .absentfrom ‘the United Kingdom. A
Director present.at ‘such'.meeting’and appointed alternate
Director for any other Directors entitled to attend and vote
at such meeting ‘shall have an additional vete for each of his
appointors absent f£rom the meeting. An alternate Directér
shall not be entitled to receaive any remunsration from the
Company for his services as an alternate Director.

9.3 An alternate Director shall cease to be an alternate
Director if his appointor ceases to be a Director.

2.4 Any appointment or removal of an alternate Director
shall be by notice to the Company signed by the Director
making or revoking the appointment or in any other manner
approved by the Directors.

2.5 Without prejudice to Sub-Article 9,2 and save as
otherwise provided in the Articles, an alternate Director
shall be deemed for all purposes to be a Diractor and shall
alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the Director appointing
him.

9,6 Regulations 65 to 69 {inclusive) shall not apply
and Regulation 88 shall be modified accordingly.



10, Powers of Diractors

The Diractors may sanction the exercise by the
Company of all the powers of the .Company to make provision
for the benefit of persons (including Directors) employed or
formerly employed by the Company or any subsidiary of the
Company in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company
Or any such subsidiary as are. conferred by Sections 659 and
719 of the Act and, subject to such sanction, the Directors
may exercise all such powers of the Company.

11, Appointment and Retirement of Directors

11.1 The Directors of the Company shall not retire by
rotation and Regulations 73 .to 77 (inclusive) of Table A
shall not apply and Regulation 78 shall be modlfied accordingly.

11.2 The Directors shall have power at any time and from
time to time to appoint any other person to be a Director of
the Company either to £ill a casual vacancy or as an addition
to the Board. Subject to Sub-aArticle 12.1 a Director may be
appointed under this Article to hold office for life or any
other period or upon such terms in respect of his retirement

a&s the Dirsctors shall at the time of his appolntment determine.
Regulation 79 of Table A shall not apply.

12, . Disgualification -and Removal of Directors

- .:d£2;iﬁ:};J:ﬁﬁélofﬁiEETSE

rmw ——— P ——— .
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: Director shall be vacated if:

TR R TH PR

12T he Gades to be a Director by virtue of any provision
of the Act or he becomes prohibited by law from
being a Director; or -

12.1.2 he becomes bankrupt or makes any arrangement or
' composition with his creditors generally; o

12.1.3 he is a person of unsound mind; or

12.1.4 he resigns his office by notice to the Company: ot

12.1.5 he Is removed from office under Section 303 of the
Ac¢t, or by Extraordinary Resolution of the Company;
or

12,1.86 he ls served with written notice under the hand ot

a Director or the Secretary of any Company which

1s for the time being the Company's holding company
that the Board of Directors of such company has
regolved that his appointment be terminated:

and Regulation 8l of Tabl¢ A shall not apply.



meeting.- Requlation B7 of

12.2 Ho person ehall be disgqualified from %eing or
becoming a Director of the Cempany by reason of his attaining
or having attained the age aof 70 years or any other age.

13, Directors' Interests

Provided that a Diredtor declares his interest in
a contract or avrangement or proposed contract or arrangement
with the Company in manner provided by Section 317 of the
Act he shall be counted in the quorum of any meeting of
Directors at which the same is consldered and shall be entitled
to vote ag a Director in respect thereof. Regulation 94 of
Table A shall not apply.

14. Directors' Gratuities and Pensions

Fy
- The Directors shall have power to pay or provide
and agree to pay or provide pensions or other retirement,
superannuation, death or disability benefits to or ‘o any
person in respect of any Director or former Pirector of
the Company or any subsidiary or holding company of the
Company or another subsidiary of any such holding company
and for the purpose of providing any such pensions or other
benefits to contribute to any scheme or fund or to pay premiums
(whether.before or after such Director ceases to hold office
or employment). A Director may vote at a meeting of Directors
in respect of any matter referred to in this Article,
notwithstanding that he is personally.interestad in such
matter and-shall-be- counted in’ the quorum present at the
.Table A shall not apply.

Fo wy [ 2 3+ — . - PR R L Y I T PO R .
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15, 7% “Broceedings of -Directors

15,1 The quorum for the transaction of the business. of
the Directors shall, except when one Director only is in
office, be two, A person who holds office as an alternate

director shall, if his appointor is not present, be counted

in the gquorum. When one'Director'only is in gffice he shall
have and may exerclse all the powers and authorities in and
over the affairs of the Company as are conferred on the
Directors by the Articles., Regulation 89 of Table A shall
not apply. :

15.2 A resolutlion in writing signed by all the Directors
(including a sole Director) entitled to receive notice of a
meeting of directors or of a committee of Directors shall be
ag valid and effectual as if it had been passed at a meeting
of Directors or (as the case may be) a committee of Directors
duly convened and held and may consist of several documents
in the like form each signed by one or more Directors; but a
resolution signed by an alternate Director need not also be
signed by hils appointor and, if it is signed by a Director
who has appointed an alternate Director, it need not be signed
by the alternate Pirector in that capacity. Regulation 93 of
Table A shall not apply.



16. Dividends

16.1 The Directors may retaln the &ividends payable upon
shares in respect of which any person is under the provisions
as to the transmission of shares hereinbefore contained
entitled to become a member, or which any person under those
provisions {s entitled to transfer, unril such person shall
become & member 1in respect Of such shares or shall duly
transfer the same, in either case subject to Article 5.
Regulation 31 of Table A shall be modified apcordingly.

16,2 The payment by the Directors of any unclaimed
dividend or other monies payable on or in respect of a share
into a separate account shall not constitute the Company a
trustee in respect thercof. Any dividend unclaimed after

a perlod of twelve years from the date when it became due for
payment shall be forfeited and cease to remain owing by the
Company. Regulation 108 of Table A shall not apply.

17. Notices
17.1 Any notice given to or by any person pursuant to

the Articles shall be in writing except that notice calling
a meeting of the Directors need not be in writing. Any
notice given by or on behalf of any person to the Company
may be given by leaving the same at or by .gending the same
by post to the office or such other place as the Directors

r

T -f ¢ may dBppoint. Regulation 111 of Table A shall not apply.

2% 3 R A

'E:f_i'ﬂ“lirz‘ ... “Proof that an envelope containing a notice was
. - properly addressed, prepaid and posted shall be conclusive

evidence that the notice was given. A notice shall be deemed
to be given at the expiration of 24 hours after the envelope
containing 1t was posted. Regulation 115 of Table A ghall

not apply.
J 18, Indemnity ] . . '
L- In addition to the irdemnity contained in Regulation

118 of Table A and subject to the provisions of Section 310
of the Act, every Director, Managing Director, Agent, Auditor,
Secretary and other officer of the Company shall be entitled

' to be indemnified out of the assets of the Company against
all losses or liabilities incurred byihim in or about the
execution of and discharge of th?/ér i

tiea of his office.

e
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Notice of resignation of an auditor

X

Pursuant to section 380 of the Companiss Act 1985 &

Company number '1,‘?- "
. 481 40€ Lo
' Name of Company .~ R (AN Ao Si2uaL SeEpylcil
(EALAENERS) LA TED -

Registered Office __ \WODEN RoAd  (an (T , Kan ef gttt T
WEWESRURY | wEST A LAY WIfle 9T T e

MG S e o z "-~.

sppropriate  1/\Ve* -l

(BT ATTACHE )

| 3
hereby give notice that in accordance wilh‘seclion 390 of the Companies Act 1985 Ywe resign as auditor(s)

of the above company as from

{8) 1/We confirm that in conhection with my/our resignation there are no circumstances which 1/we
consider should be brought to the notice of members or creditors of the company.

{b) /We consider the following circurnstances connected with my/our resignation shoitd be brought to the )
notice of the members or creditors of the gompany:— 5.

—<F -

Signed

NOTC
1. A copy of this notice has to bo sant o the Raglstrar of Companies within 14 days of its recelpt at the Reygistered Office of the

company
2. A cotpv of any creumstances stated at (b) above, to every parson who undar section 240 is entitled to be sent coules of the «
accounts,

Jordsa & Sone Limhed :
2% 81, Thomas Stroot, Brislol B51 6JS Tel, 0272230000 Totox 440110 2t




KPiIG Peat Marwick MclLintock

Peat House Te'ephone 021233 Yc66
2 Cornwall Stree: Te'ax 337774 PMANEEM G
Birruingham 83 200 Telefax G621-333 4330

Qe ppC\ 10\JMR\ZGS3. 40

Your ref

24th QOctober, 1989

The Directors,

European Industrial Services Limited,

Woden Road West, '
Kings Hill,

Wednesbury,

West Midlands.

WS10 7TT

Dear Sirs,

NOTICE OF RESIGNATION

As required by Schedule 5, paragraph 1.1.3. of the purchase and sale agreement
for the share capital of European Industrial Services Limited, we hereby give
notice of our resignation as auditors of the following companies, with effect
from today:

European Industrial Services Limited

BEuropean Industrial Services (Fasteners) Limited
European Industrial Services (Assets) Limited

Buropean Industrial Services (Pension Trustees) Limited
Hose Doctor Service Limited

In our opinion, there are no circumstances connected with our resignation which
we consider should be brought to the notice of the members or creditors of the
company,

Yours faithfully,

//M 1’\,\/’/ b bt
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Please do nct
write in
this margin

Ploase complota
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in black type, or
bold block latiering

* insert full name
of company

Note

Please read notes
1 to 4 overleaf
befors complating
this form

1 delete as
appropriate

il neither of ti~ e
stataments can be
completed, the
notice cannot be
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1 Insert

Director,
Socretary,
Adminisirator,
Administrative
Recoiver or
Receivar
{Scotland) o
appropriate

* The company is a [subsidiary ][ botdimgocpaax]t of

COMPANIES FORN No. 225(2)

Notice of new accounting
reference date given after the

end of an accounting reference
period by an holding or subsidiary
company or by a company subject
to an administration order

Pursuant to sectiort 225(2) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

Company number
457406

For ofiicial use

[aliadie Bt o |

L . )

To the Registrar of Companies

Mame of company

* EUROPEAN INDUSTRIAL SERVICES (FASTENER

gives notice that the company’s new accounting reference

date on which the previous accounting reference period Day Month
and each subsequent accounting reference period of Y . y g
the company is to be treated as coming, or as hav.ng 310!0 6 '
come, to an end is e lmmancd
Day Month Year
The previous accounting reference period of the company ; ; ' ! ' " '
is 10 be treated as [shoxtemotii[extended]t and [ix xobe 30 10161 1191912
g5 wingeoracnon end){will come to an end]t on ! { 1 i { l )

If this notice is given by a company which is a subsidiary or holding company but which is not subject

to an administration order, the following statement should be completed;
BM GROUP PLC

103548

, company number
30 JUNE

1he accounting reference date of whichis

If this notice is given by a company which is subject to an administration ord.r, the following staternent
should be completed:
An administration order was made in relation to the company on

and itis still in force.

Signed /,1 K

i i Direct
<‘-¢\w\\. Deasignations: rector Date 2 7 FEB 1932
Prasentor's name address and For officic] IJse
reference {if any): Genoral Section Post room

fay "."I Jordan & Sons Linited I
'dl’t&m Al O Tammnre (‘t‘-anl Deie bal OICA £ 0 Tal AATA ATTAPAA Tatas § iMmden
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