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1. 'The name of the Company is “I. W. Warp axo Co.,
Lnaren.” e T

2. The registered office of the Company will be situate n(\ﬁ 773
England. ]

-3, The objects fo which the Company is established aret—

La JUNI908)

f«) To acquire and take over as a going concern the business
of Machine Tool Makers, car 1.1ed on by Charles Wolryche
Dixon and Walter Deakin, at Nos. 85 to 89 Lionel Street,
in the City of Birmingham, under the style or firm of
“IH. W, Ward and Co.,” with the goodwill thereof, and
all or any of the assets or property of such business,
including the leasehold works, situate in Lionel Street, in
the said City, and to undertake in connection therewith
all or any of the Habilivies of such business or attaching
to su(,h agsets or propecty.

(&) To adopt and  carry into  effect (with " or mthouf
modification) an agreement, dated the 23rd day of May,
1908, and made between. the said Charles Wolryche
Dixon of the fivst part, the said Walter Deakin of the
sccond part, and Edward Williams (on behall of this
Company) of the third part. :

(¢) To carry on in Great Britain, Ireland, or in any part of
the world, the businesses of machine tool makers,
mechanical, hydraulic and electrical engineers, and
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manufacturers of and workers in ivon, brass, and other
metals, brass, iron and steel founders, wire drawers,
mine owners and workers, boiler makers, fitters, mill-
wrights, machinists, iron and steel converters, smiths,
woodworkers, Dbuilders, metallurgists, tube makers,
saddlors, galvanisers, japannors, annealers, enamellers,
platers, painters, and pecking case mokors. To buy,
sell, manufacture, exchange, repair, adapt, alter, and
deal in- apparatus, machiiery; materials and articles of
all kinds which shall be capable of bheing used for the
purposes of any business herein mentioned, or likely to
: be required by customers of any such business, and fo
buy, sell, wanipulate, manufacture, and deal tboth
wholesale and retail) in commodities of all kinds which
can couveuiently be dealt in or manufactured by the
Compuny in connection with uny of its objects, and to
carry om any other business, whether, manufacturing or
otherwise, which can be conveniently carried on in
conneceion with any of the Company’s objects, or
caleulated divectly or indireetly to enhance the value
of or render profitable any of the Company’s property
| - or rights. '

-

(d To acquire by purchase, lcase, or otherwise, lands,
buildings, and every kind of real and personal property,
whether required for the main business or purpose of the
Company or not, and to hold, use and occupy, and to
sell, deal with, and dispose of the same.

(&) To apply for and acquire, purchase, obtuin lcenses for,
or otherwise obtain ov get any patenis, or right or
interest in patents, inventions, copyrights, trade mwks,
and other rights and privileges of any kind, and uny
soeret or other information as to any invention or other-
wise which may scem desirable or capable of heing used
for any of the purposes of the Compeny, and to use,
exercise, sell, grant licenses or other interests in, and
otherwise deal with and turn to account the property,
rights, privileges, and information so acquired and
oblained.

(f) To advance and lend money from time to time, either
upon or without morigage or other security, at such

=
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rates of interest, and generally wpon such terms and
eonditions and in such manner as may be thought
oxpedient,

(9) To undertake and earry into cffect all such financial,

coramorcial trading, or other operations in connection
with the business of the Company as may be deemed
expedient, and to undertake, subseribe to, or otherwise
aid any undertaking having for its purpose either
directly or illdil‘t!ctl)' the opening out of trade, or
making experiments or investigations in conzection with
any of the objects of the Company, or uny business
carried on by the Compuny, and to promote, subscribe
to, or otherwise aid or take part in any company or
other commereial enterprise carrying on, or intended to
carry on, any of the tiades or businesses which this
Company is aunthorised to carry on, or any trade or
business ancillary thereto, or In any way counnected
therewith.

(#) To purchuse, acquire, carry on, develop, promote, and

subseribe to any business, works, or undertekings for
any of the purposes aforesaid, or offering facilities in
connection therewith, or any share or interest therein,
and to pay for any business and property so acquired in
cash, shares, or otherwise, as may be thought fit; and
in taking over any busitiess tv undertake any linbilities
in ¢onnection therewitl.

() To provide for the welfare of persons in the employment

of the Company, and the wives, wido‘ws, and families of
such persons, by grants of money, pensions, or other
payments, and by providing or subscribing towards
schools, places of recreation, hospitals, and dispensaries,
and medical attendance, as the Company shall think fit,
and to form, subseribe to, or otherwise aid benevolent,
educational, or charitable institutions or vbjects which
may be thought to have any moral or other claims to
support by the Company, by reason of the locality of
their operations or otherwise.

(/) To enter into any contrnet with any person ov persons,

corporation or corporations, or any association, to
regulate the course of business for the purpose of
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establishing any tavifl of prices, or otherwise, and to
contribute ant of the Company’s fands to any association
of employers for protection against, or for lessening or
apportioning or shoaring loss consequent upon strikes or
combinations of workmen.

(£) To register the Company, or constisute or incorporate it
as an anunymous or other society, in any country, and
to toke all steps which may he necessnry or expedient
to enable it to casry on business in any country.

() To borrow or raise money on any terms, and either wpon
or without any mortgage charge or pledge, of any
property of the Company (inelusive of unpaid ealls and
uncalled capital), and for the purpose of securing
borrowed money or otherwise to issne at par or at
premium or discount mortgagd or other, debentures; or
debenture stock, or any other securities, payable either
to bearer or otherwise, amd to redeem and contract to
redeem any mortgage debeutures, stock, or securities,
cither at par or ab a premiuvin or a diseount, and to set
aside or provide a fund or funds for redemption thereof.

(m) To sell, lease, let on_hire, dispose of, or otherwise turn
to account, or make ‘any arrangements for the,develop-
ment, working, or disposal of, or otherwise deal with the
whole or any purt of the business, property, and under-
taking of the Company, or any share ur interest therein,
and. to make and carry into effect any srrungements for
amulgamation, or for carrying on business together or in
connection with any other company, corporation, or
person, o for working any other similar analogous
undertaking, and on any such sale, disposition, or
arrangement to accept payment in the whole or in part
in shares, bonds, debentures,- or other secuvities, and
subject fo any restriction or coundition as to transfer or
otherwise, and to pay any cxpenses in connection with
the formation of any Conpany intended to take over the
whole or any part of the Company’s property or
business,

(n) To buy, hold, and deal with, and dispose of stocks,
shares, bonds, debentures, and obligations of any
company or undertaking which shall be thought fit,

'E o
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whether involving an unpaid Hability or not, other than
tho shares of the Company itself,

(6) To pay all or any of the costs and expenses of and
incidental to the promotion snd formation of the
Company, including brokerage and commission for
obtaining or guaranteeing the subseription of capital, or
any issue of debentures or debenture stock, and the
acquisition by the Company of the business referred to
in paragraph (a) and the negotiations for the same.

(?) To do all or any of the things aforesaid, either as
principals, contractors, agents, or otherwise, und either
alone or in conjunction with others, and either by or
through agents, sub-contractors, or otherwise.

(g) To do all such other things as are incidental or conducive
to the above objects or any of them.

4. The liability of the Members is limited.

adars 3

5. The capital of the Company is £40,000, divided into 40,000
shaves of £1 each, with power to increase and to issue the shares of
the original capital, and all other shaies for the time being forming
the capitdl (original or inecremsed) of the Company, with such
preferences, and subjeet to any restrictions as to capital, dividend,
voting, distribution of assets, payment of calls, and otherwise, and in
all respects upon such terms and conditions as the Company may from

1
¥

:
{

- e

fime 0 time by special resolution determine. e

ﬁ
ok !
Vg



8

Yle, the several persons whose names and addresses are
subseribed, are desirpus of being formed into a Company, in pursuance
of this Memorandum of Association, pnd we respectively agree fo take
the number of shares in tho capital .of the Company set cpposite our @&
respeciive names.
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8pe einl Resolution to the contiry on the ereation of aay new shares,
or classes of ghares) all shares shall be held on the terms thut nn
Speeinl Resolution wherahy the existing preferential pights, special
privileges or vestrictions attached to or imposed on any class of shaves
are removed oy affected, shall be deemed valid unless sueh number of
holders of each cluss of shares affected therchy shall have been
present, and shall have voted for the resolution at the meetings passing
and confirming the same, as would have heen necessary to mgke such
resolution a valid special resolution if tLe sharcholders of such class

had been the only shareholders in the Company, %

ALTERATIONS OF CAPITAL. T

0, The Compeny may st any time reduce the capital or
subdivide shares in the manner and with all or any of the incidents '
preseribed or dllowed by statute, and such reduction or subdivision . \S
may bo mado with respect to any one class of shaves, or su as to deal
diffevently with different classes, provided that the special resolution
for the samo, if dealing with one class alone, or dealing with any class

14
or ¢lasses in a manner different from that in which it deals with any
othar or others, shall be passed and confirmed in the manner required !
by these Articles in the caso of a resolution affecting the rights of a :

| w0
- PN

tlass of sharcholders. !

ot n A A ') i

CALLS.

10. The Directors may, with respeet to any shaves not issued ns
paid up, require such sums to be paid on application for and on
allotment of such shires ag they think fit, and may from time to time
make such calls in respect of moneys unpaid upon shares as they think
fit.  Provided that fourtcen deys’ notice at least shall bo.given of each
eall, and that no call shall exceed one-fourth of the nominal amouns of
the share, or be made payable on a day before one calendar month
after the day on which the last previous call was made payable, and
each momber shall be liable to pay the amount of calls to the person
and at the time and place appointed by the Directors.

11, The Lability of joint holders of a share in respect of the
calls on such share shall be several as well as joint.

12. A call shall be deemed to have been made at a time when
the resolution of the Directors authorising such call was passed.

13." If the call payable in respect of any share or any amount
paysble on o share under the terms of allotment be not paid on or
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hefore the day appointed for payment therpof, the holder for the timeo
being of such share shall be Hable to pay interest for the same at such
rate as the Dincetors may determine, nob execeding the rate of 10 per
eent, per anuat, from the day appointed for the payiment thereof to
the pme of actusl payment,

1, The Dircetors muy, if thoy think fit, receive from any
member willing to advance the same all or any part of the moneys
unpaid upon the shaves held by him ey omd the sums actually ralled
up, and the meney so paid in wedvance, or so much theveof as shall
from timo to time be paid in advance of calls, may, a8 the Divectors and
ghe memhers puying the same nuy sEree, be treated either us entitling
the hohler for the thue being of the share to dividends or as entitling
such holder to interest ut sueh rato nnd on sueh ters as the member
pas ing such sinus in advanee and the Directors shall agree upon.

TRANSFER AND TRANSMISSION OF SHARES.

15, Subject to the restrictions of these Articles, shaves shall bo
transfernble, but every transtor shall be in writing, signed both by the
transferor and the transforee, snd the transforor shall be deemed to
yomuin the holder of such share until the name of the transferee is

ontered in the rvegister in vespect thereof,

16. No share shall he trausforred to n person who is not a
member of the Compuuy so long asany member is willing to,purchase
the same at o price to be fixed as hereinatter provived.

17. I order to ascertnin whether any member s willing to
purchase a shard, the person, whether a member of the Compuny or
not. proposing to transfer the sume (hereinafter called the vetiving
member) shall give notice in writing (hereinafter called the transfor
notiee) to the Compuny that he dosires 1o transfer the same,  Such
notiee sholl speeily the denoting numbers ot the shares which the
retiving member desives to - transfer, and the price at which he is
willing to soll the same, and shall mstitute the Company his agent
for the sale of any shaves comprised therein to any member of the
Compuny at the priee so specified.  The trausler noiee shall not be
revoeahle except with tiao sanction of the Directors.

18. It the Company shell, within the space of bwenty-cight duys
after bring served with such notice, find & member willing to purchase
the shaves (hereinafter called the purchasing member), and shall give
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notice thereof to the retiring member. the retiving member shall bo
hound, upen payvment of the price sa fixed, to transfer the shares to the
purchasing member, who shall be hoaud to complete the purchass
within seven days from the expiration of sueh last-mentioned notice,

19, The Dircetors shall, with o view to finding a purchasing
moember, offer any shares comprised in a sale notiea in the first
instanee to the existing holders of shures of the Company (other then
the retiving member) in proportion as nearly as may bo to their holding
of shares, and shall limit o time within which such offer may he
accepted ; and the Company shall make such regulations as regards the
finding of a purchasing member for auy slinres not aceepted by o
member to whom thoy shall have been o offeved within the timo 8o
limited as aforesaid as they shall think just and rensonable.

20, If in any case the retiving member, having becomo hound as
aloresnid, makes dofault in transterring tho shave the Company may
recoive the purchase money, and shall therenpon canse the namé of
the purchasing member to be entered in the register as the holder of
the shaves, and shall hold the purchase money in trast for the retiring
member.  The receipt of the Compauy for the purchase monoy shail
be o good discharge to the purchasing member, and after his name has
been cnterced in the register in purported exercise of the aforesnid power,
the validity of the proceedings shall not be questioned by any person,
The retiring member shall it such case be bound to deliver vy his

certificate for the said shares, and on such delivery shall be entitléd to
receive the said purchz{se money without interest, and if such certificate
shall comprise any sheves which he has not become bound to transfer
as aforesnid, the Company shall issue to him a balance certificate for

such shares.

21, 1f the Compuny shull not within the space of twenty-cight
days ufter being gerved with a transfer noutice find & member }villing to
purchase the shares, and give notieg, in manner aforesaid, the, retiring
member shalt at any time within three calendar months be, at liberty,
subject to clause 23 hereof, to rell and transfer the shures or those not
placed to any, person, Lut so that the price paid shall noet be less than
the price fixed by the retiving member in hiis notice to the Company
under clause 17 hereof,
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02, Phe Company shall provide a book, ealled the #* Register of
Pranafers,” which shall be kept by the Becretary, under the control of
the Directors, and in which shall be entered the particalars of every
trausfer or transmission of every ghare,

93, The Directors may, in thelr diseretion, refuse to register the
transfer of any shave to any Person whom it shall, in their opinion, be
andesizable in the interests of the Company to admit to membership,

94, Before registration of any transfor the instrament of transfer
shall be loft at tho office of the Compuny, together with the certificate
of the shares to bo traunsterred, and together “with any othér evideuce
tho Directors may require to prove tho titlo of the transferor, and the
transfor shall thenceforward (subject €0 production at all reasonable

tinos nt the request of the transferor or transferce, or the nssigns of
the transfereo) be kept by the Compauy. ‘ b

35, There shall be paid in respeet of the registration of mry
transfer or transmission of shaves qucls sum, not oxceeding two shillings
and sixponce, a8 the Divectors shall from time to time preseribe. '

96. The transter books way be closed during such time not
oxcoeding twenty-one days, preceding vy General Meeting ns the
Directors may determine.

5
" " "

TRANSMISSION OF SHARES.

o7. In the case of the death of a member, tho gurvivors or
gurvivor, where the decoased was a joint holder, and the exccutors or
administrators of the deceased, where'he was a sole loldes, shall ‘be
the only persons recognised by’ the Compiny s haviug any Litle to his

L

ghares but nothing heréin contained shall release the estate of @
decensed joint holder from any linbility in respect of sy shacs Joiaily
held by him. :

98. Any person becoming entitld to 2 share in consequence of
the death, bankruptey, or insolveney of any shaveholder, or by any
lawful means other than by pransfer, in aecordw.ice with these regula-
tions, may, upon producing such evidence as the Directors think
gufficient, ap? exceuting 'a transfer in accordance with these
regula.tions, be registerod himself as thé holder of such share, or, subject
to the provisions as to transfer¢ herein contained, transfer the same to
gome other person. : .

3e
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20, No person clpiming a title to a shave by transmission shall,
unless already a sharcholder, have any vights in respect of rach share,
except the right ta have his transfer registered undor the regulations of
the Company, and a right to receive dividends {if any) actuelly declared
before the death or other transmission of interes:,

FORFEITURE OF SHARES,

30, Tt any member fails to pay any call on the day appointed
for payment thereof, the Dirpetors may ut any time thereafter, during
such time as the call remains unpaid, serve o notico ou him requiring
him to puy such eall, together with interest ot such rate, not exceeding
10 per cent. per annum, ax the Directors shall determine, und any
expenses that have acerued by reason of such non-payment, and stating
that in the event of non-payment on some day, and at some place
(vither tho office of the Company or a Bank} named insuch notive, the
share will be liable to be forfeited.

i

81, If the requisitions of any such notice as aforesaid are not
complied with after the expiration of seven days from the date of such
notice, any share in respeet of which such notice has been given may
it any time thereafter be forfeited by a resolution of the Lirectors to
that effect, and the helder.thereof shall thereupon cuase to have any
interest therein, and his name may Dbe removed from the register as
such holder,

32. Any member whose share shall be so forfeited shell,
notwithstanding the forfeiture, be liable to pay to the Company all
calls owing upon the share at the time of forfeiture, and the interest

(if any) theveom,

i

: SURRENDER OF SHARES."
83. Tho Directors may acocept a swrender of any share on such
terms as they think fit, provided that mo part of the assets of
the Company shall be employed in the purchase of the Company’s

own share.

DEALING WITH FORFEITED AND SURRENDERED
i SHARES.
34. “The Dircctors may sell any forfeited or surrendered shares as
they sce fit, and register the purchaser ag the holder thereof.

85, 'The Directors may cancel any share acquired by forfeiture
or surrender, and may issue new shares in lien thercof,

T

L

T
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LIEN OF SITARES,

36, The Company shall have a fivst and paramount lien on the
shares of any member who <hell be indebted to the Company, and on
all dividends and benefits acerning to him by virtue of such share for
she payment of tho debts due, and such Tien shall exist for debts duo
from such member, either solely or jointly with any other person. and
for uny debts acerning due before actual registration of & teansferes,
and shall extond to the gbsolute interests in any share belonging to
sueh mombor jointly with any other person. Hut the Directors may
at any time declave any share to be exempt wholly or partially from
the provisions of this Article,

7. ‘Phe Company shall be entitled to give effect to such lien by
galo ov by torfeiture, cancellation, and redissne of the shares, or by
retaining all dividends and profits in respeet thereof, or by any
combinuntion of the said means.

TrTLE PO SHARES

o B Tor the purpose of giving offect to a sale of any shure
achuired by the Company by torfoitnra or surrender, which the
Divretors may prefer to sell rather ghan - cancel and re-issue, or &
salu of any share in vespect of which such lien as aforesnid exists, the
Directors muy executo under the Company’s seal & transfer of such
ghare to the purchaser thereof, and such transfer shall operate to
confer the swme rights upon the transterce oy if it had been exceuted
by the member in whosoe name the share shall be registered, provided
that the sale of any share in respect of o lien shall not take place
swithout one montl's previous notice to the registered holder thereof.,

39. ‘I'he remedy of any sharcholders for any irregularity in
any forfeiture of & share, orin the enforeing of a lien or alleged lien,
or any share, shall be in damages only, .and the Register shall be
conclusive evidence of o title to « share ng aguinst any person claiming
as  former holder of a share which the Dircctors shall have purported
to forfeit, caneel, or dispose of under the regulations of the Company.

GENERAL MEBTINGS. :
41, The Statutory Mecting shall, us required by section 12 of
the Companies Aet, 1900, be held withiu a period of not less than one
month, or more than three months, after the registration of the
Company, or other the date at which the Company shall be entitled
to commence business, and ut sueh place as the Divectors may
determine.
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41, Subsequent {ieneral Meetings shall ha held once in every
year, at sucit time and place as may be determined by the Directors,

49. The last-mentioned {reneral M(‘vtings shall he called

Ordingry Meetings.  All other Greneral Mectings shall he called
Extmordinary.

0
A) - b [

43, 'lhfs ‘l?uoctors may, whenever thoy think fit, and thoy shall,
upon @ requisition made in writing by the holders of not less than
one-tenth of the puid-up capital, as provided by seetion 13 of the
Companies Act, 1900, convene an Fxtraordinary General Meeting,

4+, Seven days' notice at the least specifying the plece, the
date, and the hour of the mecting, and, in case of special business, the
gonoral nature of such business, shall be given ro the members before
every Cteneral Meoting, but the non-receipt of notice shall not
invelidate the proceedings at any General Meeting,

45.  All business shall be deemed specinl that is transaeted at an
Extrnordinary General Meeting, and all business shall be deemed
gpocinl that is transacted ab an Ordinary Meeting, with the cxeeption
of the sunctioning of dividends and the consideration of- the necounts
and balutee. sheots, and the ordinary report of the Dircetors nnd
auditors, and the fixing the remuneration of the aunditors.

£6. No business shall be transacted at any Gonoral Meeting
except the declaration of u dividend, unless o quorum of moubers be
present in person or by proxy at the time when: the meeting procecds
to business. T'wo or more members holding together one-teuth or
upwards of the nominal shave capital for the time being issned ~hall

form a quorum.

47. [f within half-an-hour from the gime appointed for the
meeting a quorum he not prescnt, the meeting, if convened on requisi-
tion, shall be dissolved. = In any other caso it shall stand zdjourncd to

the sumg day in the nexs week, at the same time and place, and if ab

such adjourned mecting & quorum is not present within hulf-an-hour
from the time appointed for holding the mecting, the members present

shall be a quorum.
48. The Chairman (if any) of the Board of Dircetors shall
preside as chairman ab Goneral Moetings of the Company.

19, If there be no such appointed Chatrman, or if at any

meotine he is not present within fiftecen minntes ufter the time
# n 1
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appointed for holding the meeting, the members shall choose one of
their number to be chairman,

50, The Chairman may, with the consent of the meeting,
adjourn any meeting from time to time, and from place to place, but
no business shall be transacted at any adjourned meeting other than
tho busiuess left unfinished at the weeting at which the adjournment
took place.

51, At any General Mecting a resolution put to the vote of the
meoting shall bo decided on & show of hands unless a poll is demanded.
And uuless & poll is so demanded a decluration by the Chairman that
" a vesolution has been carried, and an entry to that effect in the books
of the proceadings of the Company shall be sufficient evidence of the
fact without proof of the numiber or proportion of the votes recorded
in favour of or against such resolntion.

52.  No poll shall be demanded on the appointment of a chairman
or on u question of adjournment.

53. 1 a poll is domanded, it shall be tiken 'in such manner as
the Chairman directs, and the result of such poll shall be deemed to be
a resolution of the Company in General Meoting. In case of an
equality of votes (cither on a show of hauds or on a poll} at any
General Meeting, the Chairman shall be entitled to an-additional or
casting vote.

VO'TES.
54, On a show of hands, every member shall have one vote.
In case of a poll, every member shall have one vote for each share
registered in his name, - provided that no member shall be entitled to
vote unless all calls due from time to time have heen paid.

55, If o member be or become a lunatic, his Committee may
vote in respect of his share, either personally or by proxy, but other-
wige no vote shall be accepted in respect of a share registered in the
name of a person under disability.

56. If two or more persons sve jointly entitled to any share, the
person whose name stands first in the Register-2s one of the holders of
such ghare, and no other shall be entitled to vote in respect of the same.

57. Votes may be given either personally or by proxy. 'The
ingtrument appointing a proxy shall be in writing under the hand of
the appointor.

—
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48, No person shall be appointed a proxy ov act as a proxy oxcept
for u corporation at any meeting, unless &¢ the time of appointmens
he be p member, and qualified ta vore, nor unless the instrument of
appointmient be deposited at the Registered Office of the Company not
less than forty-eight hours before the time fixed for holding the meet-
ing at which the member named in such instrament proposes to vote,
No instrument appointing a proxy shall be valid «fter the expiration of
gix months from the date of its execution, sxcept that it muay be used
on the adjournment of the meeting for which it was originalty intended
to be givon, and except that any sharcholder regiding in foreign parts
may deposit in the office of the Company an instrument of proxy
(properly stampod for this purpose) valid for all meetings whatsoover
duriug such residence in foreign parts and until revocation.

59,  very instrument of proxy shall be in the form following or
in o form to tho offect following ;wm

“ 11, W. Warp & Co., Lisrrsn.
“l, of “
& member of the above Compuny, hereby appoint

of also & member

of the samne Company, to be my proxy at the Ordinary (or
Extraordinary or Adjowned) Goneral Meeting of the Compuny,
to be held on the day of , and at
any adjourmment thereof, and to vote for me and in my name
upon all questions before such meeting.

“ As witness my hand this duy of R

60. If any votes are given or counted ab a General Mecting
which shall afterwards be discovered to have been improperly given or
counted, the same shall not affeet the validity of any resolution or
thing passed or done at the said meeting, unless the objection to such
votes be taken at the same meeting, and not in that cuse unless the
Chairman shall then and there decide that the erroris of sufticient
magnitude to affect such resolution.

DIRECTORS.
61. Until otherwise determined by a General Meeting, the
pnumber of Directors shall not be more than five nor less than three.

$2. The first Dircctors of the Company shall be Edward
Williams, of Benson Works, Foundry Lane, Smethwick, near Birming-
hem, manufacturer; Walter Denkin, of Murdock Road, Handsworth,
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near Bivningham, manufacturer; and Charles Wolvyche Dixon, of
Westhowme Road, FEdgbaston, Birmingham, manufacturer; and th.e
paid Charles Wolryehe Dixon, or, in the event of his death, one of his
executors, to ho solected by the Company, shall, subjeet to Article 63,
be entitled to hold office so long as the capiial moneys due on out-
standing debentures issued in aceordunce with the agreement referred
to in Article 3 exceed the sum of £15,000, The said Charles
Wolryche Dixon or his selected exovutor shall so long as either of
thom holds offico as Director have the like powers and be entitled to
the like privileges and be subject to the samo conditions in all respects
as if he wevo o permanent Direotor of tho Company.

64, Tho snid Bdward Williams and Walter Deakin shall be
permancnt Directors of the Company. Each permanent Director shall
be ontitlel to hold office for his life, The permanent Divectors or
Director, as the case may be. shall have full control of the business of
the Company, and may exercise all the powers and authoritics and
discretions by these Articles exprossed to be vested in the Directors
generally, and all the other Directors (if any) for the time being of the
Company shall be wnder their or his control. The permanent Dircctors
or Divector shall have power to appoint and remove any other IYirector
or Dircetors, aiid may appoint any person in addition to any existing
Diractors, and may from thwe to time and at any time appoint, define,
limit and restriet the powers and dutics, and fix the qualificaticn and
remuncration of any other Dircetors, und may remove any IHrector
howsoever appointed, and may at any time convenc a General Meeting
of tho Company.

64 So long as there shall be permanent Directors or a permanent
Direetor of the Company no other Director or Directors of the
Company shall he appointed without the consent of such permanent
Directors or Director. )

65,  Kither of the permanent Directors shall s fucln vacato
oftice

(1) If at any time he by notice in writing to the Company
resigns tho office.

(2) If he shall cease to hold shares or stock of the Company
of the nominal value of £500 and, shall be requested by
the Company in Ceneral Mecting to resign office.  But
this provison (2) sholl not apply to the seid C, W. Dixon
or his selected executor. ‘
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66.  When ol of them, the said K, Williams, W, Donkin, and
C. W, Dixon, or his seleeted executor, shall have crpsed to be permanent
Directors, the other Direetors if uny: then in oflice shall forthwitk
convene & (renerul Meeting of the Company for the purpose of electing
& Board of Dircetors; and if a mueting is not eonvened within 14 days
after there shall not be o permanent Director, any three dMembers may

convene such meeting, : ‘

67.  The qualification of any Director other thun the said Charles
Wolrycehe Dixon or his executor shall be the holding in his own right
alone, and not jointly with any other person, of at least £500 of thegf/
ordinary share capital of the Compeny, and such gualiication shall be
acquire ! within two calendar months aftee «ppointment, |

68, 'I'he Directors and Secretary shall be paid ull their travelling
and other cxpenses properly and necessarily expended by them, and
shall be entitled by way.of remuneration to such sum as the Company in
Feneral Meoting shall datermine, and “subject to any special directions
of the Company in General Meeting) the said annual sums shall be
divided amongst the Divectors as they shall determine.

ROTATION AND BELECTION OF DIRECTORS.

69. At the Ovdinary Meoting in the year 1909, and ai the
Ordinary Meeting in cevery subsequeut year, one of the Directors,
exclusive of the permanent Directors or Director, shall recive
from office, and (unless the Directors otherwise uagree) the oue to
retivre shall be the one who has been longest in office, or, in tho
case of the first retivament and other occasions where there may not be
one so ascertainable, the one to retive shall be determined by lot, so
that the selection shall be made from among those who have heen
longest in office.

70.. Phe Company, at the General Meeting ut which any
Directors retive in manner aforesaid, shall fill up the vacated offices by
the clection of members duly qualified.

71. A retiring Director shall be eligible to be re-clected, and shall be
deemed to ofier himself for re-election, unless he shall have given to the
Company notice in writing of a contrary intention.

72. Mo pexson other than a retiring Director or a person lrecm?nmended
by the Directors for election’ shall he cligible for electlcfn as & Director at
any meeting unless notice of the intention t-q prepose him shall have been
given to the Company at least 14 days agd not more than one month

previously to the day of meebing.



20

73. i the places of the vacating Directors are not filled np either at
the meeting at which the election onght to take place or at some adjourn.
ment thercof, the vaeating Directors, or such of them as have not had theic
places filled up shall confinue in oftice until the Ordinary Meeting in the
next year, and so on from time to time until their places are filled up.

74. Any casual vaeaney ocewring in the RBoard may be filled up by
the Directors by the election of & member duly qualified, notwithstanding
that a General Meceting may have iniervened without the vacancy being
filled up, but any person so chosen shall retain his office so long only as the
vacating Director would have retained the same if no vaeaney had
oceurred, Vacancies may also be filled up at any time by the Company in
Genroral Mooting, and in that case the person lected shall hold office until
ho retives in ordintry course of rotation, unless the meeting otherwise
direets,

75. The continuing Directors may act notwithstanding any vacancy
in thei: body, and may fill up casual vacancies in their number, or summon
& Goneral Meeting for the purpose, notwithstanding that their number
may be reduced below a quorum of Directors,

DISQUALIFICATION OF DIRECTORS.

76. The office of a Direetor, including that of a permanen
Director, shall be vacated— ’

{@) If he cease to be a Director by virtue of section 3 of the

Companies Act, 1900.

(b} If he hold any office of profit nuder the Company, other than
that of Secretary, Solicitor, Managing Director, or Trustee
of a trust deed for securing any debenture or debenture
stock of the Company.

(¢) If he become a bankrupt, or a liquidating debtor, or compound
with his ereditors.

(¢) 1f he be found lunatic or become of unsound mind.

(e) If he absent himself without leave of the Directors from meet-

ings of the Directors for more than six consecutive months,

and they pass a resolution that he has by reason of such
abgence vacated his office.

()
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{4 1 he be concerned in or participate in the profits of any con-
tracts made with the Company without having declared the
fact o his interest previously to such contract being made,

(9) I by netice in writing he resigns his office,

Provided that sub-seetion (¢) of this article (No. 76) shall not apply
in the case of the said Charles Wolryche Dixon.

77, No Dirretor shall be disqualified by his office from contracting
with the Company either as vendor, purchaser, or otherwise, nor shall
any such contract or any contract or arrangement entered into Ly or
ou behalf of the Company in which eny Dirvector shall be in any wuy
intevested bo avoided 3 nor shall any Director so contracting or being
g0 interested bo linble to account to the Company for any profit
reclised by any such conteact or aveangemont by reason of such
Dircctor holding that offico or of the fiduciary velation theveby
estublished ; but it is declaved that the natuve of his inferest muss e
disclosed by him at the meeting of the Direetors at which the contract
or arrangement is detormined on, if hus interest then oxists, or in any
other enso at the first mecting of Directors aftor the ncquisition of his
interest.  And that no Director #hall as o Director vote in respect of
any contruet or arrangement in which he is so interested as aforesaid,
and if he does s0 vote his vote shall not be counted ; but this prohibi-
tion shall not epply to the agreement mentioned in Article 3 hereof, or
to any matters avising thereout, or to any contract by or on behalf of
the Company to give to the Divectors or any of them any security by
way of indemuity, and it may at any time or times be suspended or
relaxed to any exton: by o (teneral Meeting. A general notice
that a Dircctor is a member of any specified firm or com-
pany, and is to be regarded as interested in any transaction with
such fim or company, shall be sufficiem disclosure under this clause,
and aftor such general notico it shull not be necessary to give any
special notice relating to any particular transaction,

78. The business of the Company shall be managed by t e Directors
who may pay all expenses of and preliminary and incidental to the promo-
tion, formation, establishment and registration of the Company, or in any
negotiations, valuations and arrangements relating to the acquisition of
property in contemplation of the Company, and may exercise all such
powers of the Company as are not by Statute or by the regulations of the
Company required to be exercised by the Company in General Meeting,
and no regulation hercafter made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been valid
if such regulation had not heen made,
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79. The Directors may delegate any of their powers tother than
powers As to the finaneial affairs of the Company) to a Managing Director,

and ipay fix and arrange the duties, remnuneration, and powers of a Manag.
ing Direetor, and may by resolution of the Directors excmpt him either
wholly or partially from the operation of the regulations as to retirement
in rotation,

80, The Directors may delegate any of their powers to Committees
of two vr more of their number,

81, The (fommon Seal of the Company shall not he affixed to any
document except by ezder of the Directors, and in the presence of two
Directors,

82, No act, matter or thing within the power of the Company in
General Meeoting done by the Direetors, or by any Committee, and adopted
by the Directors, which shall afterwards receive the express or implied
consent of the Company in (zencral Meeting, shail be afterwards impeached
ont any ground whatover,

PROCEEDINGS OF DIRECTORS,

83, The Directors may determine the mode and regulation of their
own proceedings, and may appoint their own Chairman, and give him such
powers (including the exercise of o casting vote, at meetings of Directors)
as they think fit and determine the quorum for meetings of the Directors,
provided that unless otherwise determined two shall form a quorum.

84. A Dircetor may, and on the request of & Director shall, at any
time summon o meeting of the Directors.

§6. Any Committee shall conform to any mode of proceeding and
regulations which the Directors may make in that behalf and subject
thereto may determine and regulate their own proceedings in the sume
manter as the Directors may do.

8. All acts done by any meeting of Directors or by any person act-
ing as a Director, shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any Director or person
so acting. or that any Director or person so acting was disqualitied, be
as valid us if such Director or person had been duly appointed and
quadified.



23

A7. The Directors shal keep proper minutes of their proceedings,

and all acts done in pursuance of anything appearing by such minutes to

be resolved upon or authorised hy the Directors shall be deemed to he

acts of the Direetdrs within the meaning of these regulations,

88. A resolution in writing signed by all the Directors shall be as

- effective for all purposes as a resolution passed at a meeting of the Directors

duly eonvened, held and constituted,

DIVIDENDS.

80. The Directors may subjeot to condition 11 {¢) of the
dobentures issued in pursuance of the agreement referred to in
Axticlo 8, with the sanction of the Company in General Meoting,
and having regard to any preference or other priovities subjoot
to which any class of shares shall have Lieen created, declare a dividend to
bo paid to the members in propoition to the amount paid up on their
respectivo shares and exclusive of moneys advanced in anticipation of
calls, unless otherwise agreed as aforesaid, Lt

90. The Directors may, subject as aforesaid, at their own discretion,
pay to the members in anticipation of a dividend expected to be declared
at the expiration of any one year, and on account of such dividend an
interim dividend at the cxpiration of the first six months of each year.

91. No dividend shall be paid except out of the profits of the
Company.

02. No dividends shall be declared in excess of the rate recommended
by the Directors.

93. The Directors may before recommending any dividend set aside
out of the profits of the Company such sum as they think proper as a reserve
fund, and may invest the sum so set apart as a reserve fund upon such
investments (other than shares in the Company) as they may selec? with-
out being liable for any loss or depreciation in consequence ol such invest-
ments, whetler the same be usual or authorised investments for Trust

Funds or not.

04, Nowice of any dividend that may have been declared shall be
given to each inember ix wmanner hercinafter mentionad, and no dividend

e L e i e i+
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which shall be uneclaimed for two years after being declared shall he

elaimed as of right, or paid without a resolution of the Directors in that
behall.

95, No dividend or interest shall bear interest us against the
Company.

ACCOUNTS,

9¢. The Directors shall cause true accounts to be kept of all the
receipts, credits, payments, assets and Habilities of the Company, and of
all other matters necessary for shewing the true state and condition of the
Company ; and the accounts ghall be kept in such books and in such
manner as the Directors think fit, and to the satisfaction of tite Auditors.

07. The books of account shall be kept at such place ot places &s the
Directors may appoint.

08. Once at least in every year the Directors shall lay before the
Compahy in General Mceting n statement made up to a date not more
than gix months before the mecting of the income and expenditure of the
Company, from the foot of the last statement, or in case of the first state-
ment from the commencement of the Company, and to every such state-

ment shall be appended a report of the Directors as to the state and con-
dition of the Company.

99. A gencral balance-sheet shall be made out every year. and laid
before the Company in General Meeting, and shall contain a summary of
the estimated assets and estimated liabilities of the Company made up
to the same date, and arranged under convenient heads.

AUDIT.

100. The accounts of the Company shall be annually examined,
and the correctness of the balance ascertained by an auditor or auditors
to be appointed by the Company as provided by sections 21 and 22
of the Companies Act, 1900, and suetion 19 of the Companies Act,
1907, and any amendment thereof for the time being in force.

101. The first auditor shall beEarry Percy Butt, of 55 Newhall
Strect, Birmingham, Chertered Accountant.
L3
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NOTICES,

102, All notices may be served by the Company upon any regis-

teredd member either personally or by leaving the same or sending them

through the post in a prepaid letter addressed to sueh member at his
registered pddress.

108,  Where it is proposed to pass a speeial resolution, the two
meotings may bo convened by one and the same notiee, and it is to
be no objection to such notice that it only convenes the seccond meeting
contingently on the resolution being passed by the requisito majority
at the first meeting,.

104, All notices directed to be given to the members shall with
respect to any share, to which persons ave jointly entitled, bo given to
whichover of such persons is named first in the register of members and
notice so given shall be suflicient notice to all tho holders of such share.

105, Any notice sont by post shall bo deemed to have been
served at the timo when the letter containing the samo would be de-
livered in the ordinary eourse of post, and in proving such service it
ghalt ba sufficient to prove that the létter containing the snme would be
delivered in the ordinary course of post, and in proving such service,
it shall De sufficiont to prove thst the letter containing the notice was
properly addressed and put into the post office.

106. A notice given to any member shall be binding on all
persons claiming on his death, or by any transmission of interest,

107. A member who shall not be described in the register as
having an address within the United Kingdom shall not be entitled
to }uwu any notice sent to him from the (‘ompanv and the Registered
Oftice of the Compeny shall be deemed the registered address of such
member for the purpose of formal notice, and all proceedings taken
without other notice to any suech member shall be as valid as if he had
had dne notice thereof,

WINDING UP.

108. 1If the Company shall be wound up und the surplus assets
ghall be insufficient to repay the whole of the paid-up capital, such
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surplus assots shall ho distributed so that as nearly as may be the
deficiency shall be horne hy the members in proportion to the capital
paid up, or which ought to have been paid up, on the shares which aro
held by them respectively at the commencement of the winding up,
And if in o winding up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, the excess shall be
distributed among the members in proportion to the capital at the
commencement of the winding up paid up, or which ought to have
Lieen paid up, on tho sharos held by them respectively. But this clause
is to be without prejudice to the right of holders of shares issued upon
pecial conditions.

109.  If tho Company shall be wound up, the Liquidators (whether
voluntary or official), may with the sanction of an extraordinary resolu-
tion, divide among the contributories in specie, any part of tho nsses
of the Compawy, and may with the like sanction, vest any part of the
assots of the Company in 'I'vustees upon such trusts for the benefit of

the contributories, as the liquidators with the like sanction shall think
fit.
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Dated this 2.¢7% day of ;mmc/ , 1908.

] Q »
Witness to ak the sbeve Signatures— r% Choarten W oﬁ.\..a/c/(uf e,

ﬂ.. Oh . ,?\».M N fo—»{ﬂ%i&mﬁ;«“)d—ﬁ%

S . 7/ 1. . . *
Anbecas o A /B&/{C}/M/n./ﬁ%w ch Abe Al rtaand
-/{/(/&’(’/(é/(, ,@(”,ck/ﬂu-«z, Grraccols SZ‘)(’.(L.//CL.W' %7411% ,9.(_“//&’ -

& @
?m%,-&ﬂ ;@; (ZF_ ’1./’ /@M/\? _,/507 /&ﬂ-v:ﬂ.m.,d &.waé'%w
. . /éﬁh /%Uﬁp,vu_ﬁd [ ﬁ@.{/t_’?{:a,gvm/ /é/gu.f,m%/

il
7 Vemptle o eer
/

M'WV’/"K%JM



H.-W. WARD 451 O, LIMITED

Reg:sze,red Offices : { H# ;
DALE ROAD, SELLY OAK, BIRMINGHA\M
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Copy ef Special Rcso}uuons passed at the Extraordinary

General - \Mcctmg held at the above address on Friday,

" February 25th, 1927, and confirmed at the Second ‘Special

"’i f b 8 W \”&%‘?2} b SRR
o § R :

General Mectmg, held on March 14th, 1927.
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Resolutions

1. That the following Article be inserted after Article 66 of the Articles of
Association and be numbered 66a, that is to say:—

“Walter Thomas Williams of Benson Works, Foundry Lane,

Birmingham, Manufacturer. who is now one of the ugrectorq of the
Company, shall be and become sole permanent D1rector in place
of his late Father, Edward Williams, and W: Deakin and C. W.

Dixon, ali of whom have ceased to be permanent Directors, and the
said Walter Thomas Williams shall be entitled to hold office for his

life, and shall have, and be subject to the same powers, privileges,
and conditions as if his name were substituted for that of Edward
Williams in Articles 63 and 66.”

permanent Dnector under Art;é]e 63&?
1
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/( CERTIFICATE No. 98606 5 \
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That the following ‘article be ip-‘serfed after Article 9 of the Articles of
Association and be numbered 9a that is to say !

B’ ﬁw‘l“y {gﬁg‘pé #fj‘
e

05

"CERTIFICATE No. 98806 R ¥

COPY OF SPEUIAL RESOLUTION PASSED AT THE GENERAL
MEETING -HIELD AT THE ABOVE ADDRESS ON FRIDAY,
” A FEBRUARY 10ib; 1983, \

u

SPECIAL RESCGLUTION g

1 eyl

A General Meefc,i,ng: may (provided the dividend on any Preference
Shares be not in arrear} direct capitalisation of the whole or
any part of the profits for the time being of the Company or
the whole or any paj;t of the general or internal reserve funds of
the Company (notwi'thstanding the same may have been set
aside for any special purpose) whether representing accumulations
of profits of the Company or premiums received upon the issue
of shares debentures or debenture stock or any sum carrded to
reserve as a result of the sale or re-valuation of or other accretion
to the goodwill or assets cf the Company or any part thereof
by applying the same to for and among the holders of Ordinary
Shares in proportion to the amounts paid or credited as paid

thereon respectively either (1) by paying up ont their behalf and

. distributing us fully paid up shares debentures or debenture

stock bunds or other obligations of the Company to the respective
amounts applicable to such holders respectively and/or (2) by
paying up on behalf of any such holders of Ordinary Shares of
the Compaiiy which have been issued and are mot fully paid
up the whole or such part of the sums remaining unpaid thereon
as their respective shares of the sum so capitalised or appropriated
will suffice to pay up and the Directors shall give effect to such
resolution and apply such portion of the profits or reserve fund
or moneys standing to Capital Account as aforeszid as may be
directed to be so capitalised or appropriated for the purpose of
making payment in full at par for the shares
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GEPAIY LLITIID Y SIUES.

SESGIAL RISCLUTTONS

of
o ds UARD 31D €O, LOILLID.

\ : At an BXTRAORDIVARY GEIERAL MESTING of the above-nausd

) Y .

. & \?i Company, Awly qonvensd and held at the Reglstered efficen of
o o the Company, Dale Road, Selly Clak, Blrminghem 29 on Yenday +he

e s T

Znd day of December 1957, the following RESOLULTONG wexs {iuly s wet

| - Faseed a0 SPECTAL RESOLUTIONS of the Compenys- A
; b | SESOLUTIONS
i;b @ 1. &.‘hm‘b tho name of the Company be changed to REDWARD
fo UILLTAUS HOLDINGS LIMITED!. |
Zii : s 2. That the Mﬂmbera 01‘ the Gompany hereby' ap_,u-ove tha ’
%f transfey 'Lo a new Gompamr to be formed under thﬂ
‘%1 | name of "H- H. Ward & Co. Linited® of tho goedwill
IE? and assats attri’butable to the trading por’oion of
}fi the Company 'p undsrtaking upon the terms of ix:_;@;f@)
22(% Sgle and Purchase hgreenent submi %@'@g&aeﬂﬁ .
f}‘ o and £ox the purpose of :Lden’aifiaa sigtb;d“ﬁ}}“ the _
Lo Ghaitman thereof and tha the Directigs be authoris
% o and instrusted to enter into and carry o f;t‘act the
‘i: s"ﬁf} aedd Agﬁéement-
] P
\ 355 DATER this 2nd day ’9;E\' Dacenber 195%

Md«”‘? /«:MW

; | " Ghaiyman.
7 b Ué tify that the Company

iﬂ i Bxompt Private Gompany e
e “yAdhin the meaning of the ‘,,;;.iéf“r"\ \
s 5G¢npani€ls A("t, 1948. IQ”PA’:V"'L ’

Py Pt RSEDE
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Compauy Number.. 9&‘595 -
,, %'fv‘ BOARD OF TRADE,

Rcference CR 98/ 257.’5/57 o !
' COMPANIES ACT 1968 . o

0

C o

............. : " thmted

Pursuant” to the prowsmns of Sub-Scctxon (1) of Sectmn 18 of the

Compamea Act, l948 the Board of Trade heleby approvc of the name

of the. above -named ("ompany bemg changed to. EDWARD, WILLIAMS

| HOLDINGS LINITED /’Eé
. \ o l . " | .’ “ : . @:‘T ?‘Q
Signedion behr;rlt‘ 0 the Board of

this second

- % P,:;."; e N ';1#}; X "E ‘:\;‘\ ? ) H
R G v ‘t«“’l o Authorlsed in, that behalf by the
. re 4;*’, 5+ President of the Board of Trade
5 :
g o P p':."’ .ﬂ‘d } -
‘{gﬂim kb " ) o ., A
Wo. C. 60, : : I o L

(275 Wi, JU9I~1029, 34, 7186, P, & N,y L. G74d,

(e

]
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No, G172
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; DUPLICHTE WOR THE IILE,

(¥

Certitivate of %twmmwtmn
 Bihevens

o B Flo,. HARD. AND, OO0 o, LIMETED oo

was mwxpom:ed as o limited company under the... e
; Companies® Acts, 136? 0 19()0,

PrRarbiabLarL N5 Edranadol

...........

------------------------------------------------------

Ay inhm:mﬁ .hy special resolution of the Company and with the approval

of the Board of Trade it has changed its name,

ﬁﬂm ﬂ)trﬁfﬂmﬁ I herchy cerhfy that the Company is a limited Company

mcorpom{ed under the name of ..

[ PP AP TR P PERTTTIG ot 4478 A0 e R By oo

Given under my hand at London, this .. ... 3‘36’0“‘1

_ Deoember

woday of
BOVRTe | .

o) E2ons?

f i\‘.vgisi of Céipalties.

O;m thousand nine hundred and fifty ..

.‘ mmmwwmwmwwmwwwww

1 Change of Pame
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Ly QIJ-OOK of SHARDS, speelfymg the SHAB]]S so Consolidated, Divided, Sub-divided,

55*“ (:"l';}%‘*-».

of 1% bl
LI p&nv)

...c—-n-“x

TJE COMPANIES ACT, 1948

A 5j-
Companics
Reygistration
Fea Stomp
must bo
impressed
here,

or CONVERSION

SUB'-DIVISION

NOTICE of CONSOLIDATION, DIVISIOR,

b éonvurted mto mtack, or of the Re-Gonversxen into Shares of Stock, specifying the |

Rt 9o re—wnverted or o[ the Redemption of Redeemnble l‘rcferonce Shares JQ} of the

.h . !"

Z .

s pany | BIARD... 1‘IIIJLIAII.S...,.}E§QLI)IH..GT..:..‘.~ SR, W ............ 7 Lmnte(\n/
- _ PUBLISHED AND SOLD DY
' WATDRLO‘{V & SONS LIMITED, y
zy:”ru*m . A 8
“‘“"*};x\% LAW AND COMPANIES' STATIONERS AND REGISERATION m{:w" o i
Fi "S {’:}':\\ 86 & 86, Loxpon Warr, Lonpoxn, BQ2; ‘f{f L:i
LE x‘m‘ 1{&3%&1 StrEET, WESTMINSTER, S.W.1; 107, Park Lane, Massre A\wu, A 1
J, 7 C;g}. tore Row, Binmmonaw, 3; 109, Tus Heabrow, LLm:-s 1 i
ot e 4‘( ) 12 & 14, Brown Sfr.:wr, MANCHESTER, 2.
SR esme— e
¢ ted 1:}“'“ - ) } , oves A
' ~ _Pinsent & Co., ... . et V4
f:{(..ta”r‘ﬁl 285] R ‘ M ;/ ; -
wta. 6 Bennetts Hill, Birmingham, 2. \{ G ey
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that by Mpeci%l Resolution of the Company passed on the 2nd day,

oi‘ December 1957 each of the £ﬂ0 000 1ssued and wissued Ordinary

tnho 4 shaves of bs. eeg;:h..
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J (Signature) . ..c. .. ’% éé}

. {State fwhethcr Director or | 2 w;ﬁ """" _
- Secretwu)

S | EpuaRD WILLIAWS HOLDINGS . LIMITED,

'i‘néi'/eby gives vou'ﬂnobica in accordance with Section 62 of the Cpmpanies Act, 1948,

Shwm of £1. nach m the ecapital of the Company ware b= d;\rided :
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A% an EXTRAORDINARY GENERAL MEETTNG of the above-naped
Compary, duly convened and held at the Registaréd’ Office of the
Company Pale Road Selly Cak Bimmingham 29 on Monday the 2nd day
of Dagembexr, 1957 the following RESOLUTIONS we dwly passed an
SFSCTAL RESCLUTIONS of the Comparysi~

A RESOLUTIONS
1. That each of the Issued and Unlssued Shares of £1 each in
: the capital of the Company be sub-divided inte /. Sharos

of £ge sach making the Authorised Capital of the Company

£4%, )00 divided into 160,000 Shayes of 5e sach of which

159,112 of the said Shaves have been issued &1 Jre. fully
paild upe ' ) . ; RS

2. (a) 'That the Capital of the Company be inoreased to £420,000
' by the crsation of 1,520,000 Shares of ls. gach ranking .

1
ag from the date of issne pari passu in all respacts with E

the existing Shares in the capitsl of the Company resulting
from the sub-division effected by Resolution Woe 1o

{b) That the increase of capital effected by swb~Clause (a) ,

" of this Resolution be as to 11,612 of the said Bhares of

. 58 sach for the purposs of the acquisition of the Issued

. Share Capital of Zdward Williams Manufacturing Co» TLitde
.consisting of 10,610 Non-Cunulabive Redeemable Preference
Shares of £1 each and 1,002 Ordinary Shares of £1 each.

* Thatit is desireble to capitalise the swn of £358,002 (baing
a8/%0 £9,418 part of the sum standing to the credit of the

=
X i
-.q{‘f Ghmpany's Capital Reserve and as to ths balance of £348,58/ part

of .the aun standing to the credit of the Company's Profit and

. Toas Account) and bhat such pum be applied on behalf of the
holders of the existing 159,112 Issued Shares of 5se gach
resulting from the sub-dlvision effected by Resolution Noe. 1

in paying up 1,438,008 new Shares of 58« sach ranking pari passu
in all respechs with the existing Sharas in the Capital of the
Company and that such new Shares shall bs distributed and allotied
credited as fnlly paid up as aforesald to and amongst the - :
holders of the sald existing Shares or as they shall respectively
divect in the proportion of 9 new Sheres of 55e sach for

every 1 Share of 5se now held.

4e (a) That following the retlremont on the 28th August 1953
of Walter Thomas Williamg as scle permanent Director of
~ ., +the Company the Regolutiong passed at an Extraordinary
" v General Moeting of the Company held on the 25th FPebruary
+faw 1927 and confirmed on tha l4th March 1927 be ressinded and

G.f“l} R e . ‘ .
Bkl 1457 & Mphat the Articles of Assotiation of the Comapny, be amended

“ 4y deleting Artiolesy62 and 67 (inclugive)iand by Geleting

e

7

A
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(11)

in Article 69 the woyds Mexolusive of the parmanant Directon

of the Comapny',

That the Articles of Asggoiation of the Lompany be foprbher
amonded in wanner following; nemelys~

By inserting the following Artiola in ldew of
-&I’biﬂlﬁ 671

"Thers ghall ba no sharehelding gqualificabion
for any Direatopr of the Company®.

By inserting after Artiole 78 the following new
Articles to bear the number and lettera 784 and
788, namely:m '

"784.  The Directors may arrange that any
branch of the business carried on by the
Company or any other business in which the
Comapny may be or become inberested shall be
carried on as or through one or more gubeldlary
companies and they may on behalf of the Company
moke euch arrengements as they think advisable
for teking the profits or bearing the losses of
any branch or business so carried on or for
financing assisting on subsidlizing any such
subsidiary company or guaranteeing its contracts
obligations oy liabilities .and they may appoint
remove and re-appoint any persons’ {whether membsrs

., Oof their own body ox not) to act as direstors

managing directors or managers of any such
company or any other company in which the Company
may be interested and may detemnine the
remuneration (whether by way of salary commission
on profits or otherwiss) of any persen so
appointed and any Directors of this Company may
retein any remunsration so payable to themM.

"78Bs . Any Dirsctor may continue or become a
director managine director manager or other
officer or member of any other company in which
this Company may be interested and no such
Director shall be accountable for any remuneration
or other benefits received by him as a director
managing director manager or other officer or
member of eny such other company. The Directors
may exercise the voting power conferred by the
shares in any other company held or owned by the
Company or exercisable by them as directors of
such other compeny in such mamner in all respects
as thoy think £it (including the exercise thereof
ir favour of any resolution appointing themselves
or any of them directors managing directors
managers or other officers of such campany or
voting or providing for the payment of wemunsration
to the directors managing direotors managers or
other officers of such company) and any Director
of this Company may vote in favour of tha

exarcise of such voting mights in menner aforesaid
notvithetanding that he may be or be about to be
appeinted & director managing director managaxr

or other officer of such other company and as sueh
is or may become interested in the exercise of
such vobing rights in manner sforesaidf.
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. of Company

E THE COMPANIES _AQTi

SR Notice of Increage in Nominal
j! o ‘ Pursuant to Section 63,

e Jamo -~

G .of : ‘
i SERERDY | EDWARD WILLIAMS HOLDINGS . . ... Limited,
Y

T (/ ‘
T ry ’ '§iiy Notice must bs sonb to the Registrar within 16 days from the date of the passing of the Rosolution by which
L e {ho Tnerease has boen authorised, under a penalty for default,” N

B it

". "‘ QQJ . ‘\ .
J‘(‘ ' t.,‘h © , ' . ’ ¢ .:
L , Qﬁ@;’“’
bl A Statement of the increase of the Nominal Capital i S 4 le%gpurmml ‘
‘ { © .. i 778, Stamp Act, 1891, as amended by S. 39 of the Finan &g’ 192@&% not sy

o witiin 16 days of the passing of the Resolution, interest on s, duty z)g\tha rate

"+ i smwmum will be charged by virtue of 8.5 of the Revenue Act, ,

- "‘Cj‘? - ‘«g.éfﬂiv'wm—;‘#uw“:-—_m“— e e e it

PUBIISHED AND BOLD DY N

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, (,] Fun g
. 85 & 86, Lovpon Waur, Loxooxn, B.C2; . Eﬂ# L«»’d
@m ’ 19, ParLiAMENT StREET, WESTMINSTER, 8.W.1; 107, Panx. Lang, Mairbiw Aron, W.13 &

> ez . 17, CoLMoR: Row, Bmuixauam, 3; 109, Tue Hzanrow, me'.ni'-},;. .

Ll
\\\ R B
B

= WY ) v e o
rff!:\{.;'f 19 & 14, Brown StREET, MANCADSIER, 2. R }\
CR i, e 6
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WATERLOW & SONS LIMITED,
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- The Gd"‘ * tmns (b) aubJect to whmh the new Shares haye been or are to be issued are

A ratgﬂ:ihg pari-passu in all respects with the

TO THE REGISTRAR OF COMPANIES,

_Limited, hereby gives you notice pursnant to

ae&:mn;j 68 of 'l‘he Companies Act, 1948, that by (a,) Special

‘L\ N r_//'\

Resolution of the Compnny dated the

2nd day of

Daceitber , 1037, the nominal Capital of the Company has been

250,000

increased by the addition thereto of the sum of £

£0:000

ST .
beyond the Registored Capital of £

The El.ddltlonﬂ.l Capital 1s dmded a8 follows i—

- Olass of Shares Nominal axiount

" of ench shure

5.

Numher of Shares v

3,520,600 | o - Ordinary

¥

wx followa f— . i

y . existing Ordicary Shares

Sz;natme m 4\‘}’&4/1"*—555‘

(State whether Dzrector\p/ Secretary. ),{Z}g_(;@

L 2

s ,

-? Ar-o day of Lcamde, 19 57
(a) “Ordinary,” * Extraordinavy,” or “Special.”
{b) e.g., voting rights, dividend rights, winding up rights, etc

{1 any of the new Shares are Prefevence Shares state whether they are redeemable or not.}

Deated the

]

i

«‘
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EDWARD WILLIANS HOLDIN
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A S ~ Statement of Increase of Nominal Capital pursua
% VY .

Ack, 1891, (Norg~~The Stamp Duty on an increase of

at the rate of & per cent, per annui from the passing of the Resolution is also payable

“. @ {s 5, Revenue Act, 1603).
YL © Norg~-Attention is drawn to Section 63 of the Companies Act, relative -
Pl e N . . O N
by o ‘4o the fling of a Notico of Increase and a printed copy f the d‘ \Q)ﬁu autMNorising L
o ; . BTN e - 1
( CR the Increase. ‘ ’ @,\6 %g\ :
e o « N |
g [ Q% & A}
% LR , I ____‘_________,_,..___...........-—-‘ oy \x — j
i ) g 4 P e —r
i\w S PUGLISIRD AND SOLD BY
{‘j@\ WATERLOW & SONS LIMITE ¥
b e LAW AND COMPANIZS' SYATIONERS AND REGISTRATION AGENTS, ’
i 85 & 86, Lonpony Warn, Lonpon, 1B.0.2; ‘52
i . 49, PARLIAMENT Sreeer, WesTMINsIER, S.W.1; 107, Park Lang, MArBLE AI}Q::{I;, W.1 B
Iy L NEsas, 17, Cormont Row, DIRuINGmAM, 33 109, Tue Heaorow, Leeps, 15 7 ff],f,«"‘f‘,’,r .
! ) 2 u hﬁ[‘\#v?ns;} g, ) , E fw,a{" ‘ t.;-.-’
; P R 12 & 14, BrowN STREET, MANCHESTER, 2. . B .
, o ) Ao [’:’8 o ] by |
Do aresontiddy) AEY) Pinsent & Co., ca s g i -
L % ISy B et e et 1 <

b i 6 Bennetts Hill, ‘ [re¥
3 }:‘ "‘; \ L “_,-p‘"fﬁ . . G amo e e san - e abmman 2 e N AR LA J‘\S::.“.._V..J_, \J’; ' ;
[26A.] Birminghsm, 2. % o
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;“Qiﬁéeﬁﬁpcrease‘d by the addition theruto-of the sum of £ 380,000

r '

The NOMINAL CAPITAL of __

EDWARD ILLIAMS HOLDINGS Limited
TR ' '
has by a .*Iieé;olpﬁiou of the Company dated,_2nd December 1957 "
;o

, divided into

W
K

IR I O e
& T ' - .i'_., . .f <t “' )
.. Ly920,000% " - Ghares of£__ 38 each beyond the Registered Capital of
: v, g !i\
Signature___z : C/ =
N

State whether Director or Secretary
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«hs COLRANIEG aCt, 1944,

SELCTAL  LLLIQLURION
- DL

LINERD WIDLIANS HOLDIRGS LIUITED

Q3UILSIHNY

4% on EXTRAORDINARY GENERAL MEETING of Ghe Bbovewnemedl

B /"X N
Company duly convenedfanﬁmhalﬂ at the Reglstersd Ofdice
\ i o :
of H. W. Ward & Co. Limited, Dale Road, BZelly Oalk,
. Birmingham, 29, oh Monday the 2nd day of Dscember, 1957

the following Resolntion was duly passed‘aﬁ\avSFchAL
. . Rt h?

i g ' ' i b
RESOLUTION of the Company. - °

b

/e :
- BESOLULION

- “That the Articles of Association of thg

| Gcﬁpany be altered ﬁy deleting in.Ar%iCle

61 the words ¥more than five nor®" and that
“he said‘Article shall henceforth read:

: Wintil othervwise determined by a Géneral

J~Meeﬁing the number of Dire;tors shéii not

be less than three!,

DAIED this 124~ day of Deeeato 1059

s,
i o

| | | ‘ﬂ%zﬂ

SECEETARY,
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{Roptotored 57}

#% e FRENAGRUERAGY GURAL ST of e sbuvoengost

W Camparyr, duly convoncd ond held ob the Sopdotersd fdkce of tho

Compargr Balo Road Belly Gak %mmim 45 on ¥onley e 2 4oy
of Pooaniiwy 1957 the Sollousng -a’ﬁ&“;ﬁmm’ﬁ i oy paseed o
o SIEULT, LGN 8 Eho Senpmizyee |

e 3

2o

4o

fhat gash ofF thy Yeound and Bolsousd Shobs 6 £3, cdch dn
Tha pesitod of the Cotpany by evbsdivided dnte 4 Shavyes
off Sue aoeh oolting dhe Muthekiesd Sapitad of tha Soamug
240,000 dlvidad 4ndo 260,000 Showin uf So tuch 6F whigh
1@%1% of the eold Skavod havg Doan debied ond avy DLy
piked upe o :

(ol  Wat the Paphdel of the Conpniy by dupvedsod to £450,000
Yy tho oeoatioh of 1,520,060 Shaven of Soe cgeh vanling
ai fron the dabo o Lepis povd pagsn #n odd, rospogts with
Sha oxdetitg Shaves 3o thy dopitad of th Conpony resuiting .
fpen the pubedinioion efffoeted by Rooulntion Hos s

Bt the dncpenes of vophial offcuted ly cobeClouse {a)

of t8n Rossiutic: Bo oo 10 11,002 of the ealt Shasen of
Sse anth for Wb purposo of the sonpedditien of the Iduied
Dhapo Copital of Biuayd Wiicme HanvSootueing Gos 4de
renrdoting of LHGL0 Honelynulatiye Rodeanntils Frofovonse
Staros pE &L vteh and 2,00 Ondinayy Bboves of £, vache

Tk 16 Lo desdooble to capdtalice tho omn of £398,003 (boiny
an Lo 95418 povk of thy min olending to tho ozxedit of the
glompanye Caplbal Buporyo and o So the Tulanoe ot 8348, 504 pard
of o e crandlm o bl epsddt of ke Donpanyfn Fealdd and
Tove hovount) ol that onel eun be ajplied on bobald af Lo
boldres of tho oulabiing A59y112 Xsuxed Bhowes 0f Hus gudlt
sopiiting ¥rom the mbedlvieion vifooted by Rostiudion Boe 3

in poylag wp L4350 008 gor Dhaove off Sge osch eanidle pasd gonon
33 all rogeett with the exletiog Dbawes 2o tho Snodfal of the
Geapany wnd thol wuob pow Shazse dhall bo ddetelinted wod gilodiod
weoudtod e fuily pofd wp se afopssndsl to and monged the

boldope of tho 2add exdoting Slareo & as they oball zespddlively
dipant 3y Tho prdreetitn of 9 now Shorwe of o gsel Jew

fl

svswy 3 Bhato of Jue now tEIdv

o) Toat Lollesing the sotiyorent o the ABth Lup 5% 1583
0f Walter Thoome MAMats e oo posantond Blpooter of
the Coepany Sy Pacolabiotd pasted ob s Ratwiowdlunyy
Gogwral Hoidiog of thy Dappoty feld op the Z5th Folsuay
woad ord conflumed on tho J4Oh Hoxdh 36R7 by woocinded pxd
ghat the Artiodos of Aspedoiic oF Yhe Gonapey IR abondad
Ly dolobing Artleloo 62 cnd 67 (nelncive) and dy dolebing

oy
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M. W. WARD & CO. ITD.

NOTICE IS MEREBY GIVEN that an BXTRAORDINARY GENERAL MEETING of the
above~named Gompany will be held at the Registered Office of the
Company Dale Road Sally Ok Birmingham 29 on Monday the 2nd day of
December 1957 at 11,30 o'olock in the forenoon, for the purpose of
considering and if thought fit passing the following Resolutions as
SFECIAL RESOLUTIONS of the Company:-

RESOLUTTONS

1.  That each of the Issued and Unissued Shares of £1 each in
the capital of the Company be sub-divided into 4 Shares
of 58. each making the Authorised Capital of the Company
£40,000 divided into 160,000 Shares of 58, each of which

3153,112 of the sald Shures have been issusd and are fully
paid up,

2. (a)} That the Capital of the Compaity Ye increased o £420,000
by the creation of 1,520,000 Shares of 5m. sach ranking
as from the date of iasuo peri passu in all respects with
the existing Shares in the capital of the Company resuliing
from the sub~division effected by Resolubtion No. 1,

(b) That the increasa of capital offected by sub-Clause {a)
of this Resolution be os to 11,612 of the said Shares of
28, each for the purpose of tha acquisition of the Issued
Sharo Cepital of Edward Williams Manufacturing Co, Ltd,
conaisting of 10,610 Non-Cumulative Redeemablo Praeference
Shares of £1 each and 1,002 Ordinery Shares of £1 each,

3. That 1% is desirable to eapitalise the sum of £358,002 (being
ag to £9,418 part of the eum gtanding to the credit of the :
Gompany's Gapital Resorve and as to the balanos of £348,58/ part
of the sum standing to the oredit of the Company's Profit and
Loss Acoount) and thut such sum bo applied on bohalf of the
holdara of ‘the oxisting 159,112 Issued Sharos of 5¢. cach
resulting from the sub-divisicn affocted by Resolution No, 1
in paying up 1,432,008 new Sharas of 58, each ranking pari passu
in all respects with the axlsting Shares in the Capltal of the
Company ond that such new Sharee shall be distributed and allotted
credited as fully paid up as aforesaid to and amongst the
holdors of the suid axisiing Sharas or as they shall respectively
direct in the proportion of 9. now Shares of 58. eoch for
overy l Share of 58, now held.

4. (a) That following the retiroment on the 28th August 1953
of Valter Thomes Williams as sole permanent Diraebor sf
the Company the Resolutions passed at an Extracrdinary
General Meeting of the Company held on the 25th Fobruazry
1927 and confirmed on the 14th March 1927 be rescinded and
that the Articles of Association of the Company be amended
by deleting Articles 62 to 67 (inclusive) and by deleting
in Article 69 the words "exclusive of tha permanent Diractor
of the Company",

(b) That the Articles of Asgociation of the Company be further
emended in manner following, namelyz.. '
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\1) By inserting the following Articlo in lieu of
Article &7,

"There shall be no sharcholdirg qualification
for any Dirocher of the Compdany.™

(11) By ingerting aftey’ Article 78 the fullowing new
Articles to beoar the number and lotters 78L and
78B, namely:-~

i , "84, The.Diroctors may arrange that any

branch of the business carried on by the B
Company or any other business in which the -~
Company may ba or become interested shall be
carriod oh as or through one or moro subsidiary
companies and they may on bohalf of the Company

- make such arrangoments as they think advisable
for alking tho profits or bearing the losses of
any branch or buginess sc carried on or for
financing acsisting or subsidizing any such
subgidiory company cr guaranteeing its contracts
obligations or limbiliiles and they may appoint
remove nnd re~appoint any porsons (whother members
of their own body or not) to act as diraectors
managing divcetory or managers of any such
company or any other company in which the Company
may be interested and may determine the '
remmoration (whether by way of salary oommission
on profits or othcrwiae{ of any person so
appointod and any Dircctors of this Company may
rofiain any romuneration so payeble, to them."

"76B, Any Director may conbinue or become a
director managing director manager or othor
officor or mombor of any other company in which
this Company may Lo intereshed and no such
Direetio» skiall be accounbablo for any romuncration
or othor bonofits raceived by him as a direchor |
monaging director managor or other officer or
membor of any such othor company. The Directors
moy oxorcise tho voting power conferred by the
sheros in any othor company he/d or owned by the
Company or axercisable by theri as directors of
such othor company in suwch nzhnor in all rospects
a8 they think fit (including tho oxoercise thercof
in favour of any resvlution appeinting thomselves
or any of them directors managing directors
managars or othor offizers of such companw or

e i e s

N, TN

votlng or providing for the paymont of romuncration '

to tho dircctors managing dircctors managers or
other officors of sueh company) and any Direchor
of this Company may voto in favour of tho )
oxeroisa of cuch vobing rights in mannor aforesaid
nctwithetanding that he may be or be about %o be
appointed a dircotor managing director manager °
or other officer of such obthor company and as such
is or may becomc interested in the exercise of
such voting rights in manner aforegaid,!

DATED this . 26th doy of  November . 1957,

Dals Road, By Order of the Board

Selly Oak,
Birmingham 29,

Seeretary.

4 MEMBER ENTITLED 70 ATLENDR LND VOTRE IS DRTITIED TO LPPOINT CNE OR, iﬂom;
FROXIES TO ATTEND LND VOTE INSTELD OF HIM. A PROXY NEED NOT ALSO KE
MEMBER., P

e
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EAR | : SPECIAL RESOLUTIONS e
%‘ f zqﬁﬁ s OF o

¥ v%;, s Oﬁ&’ EDWARD WILLIAMS HOLDINGS LIMITED

7! f“"-j&ﬁﬁ

g?; At an Extraordinary General Meeting held on Friday, 13th April

. i at H. W. Ward & Co., Dale Road, Sellv Oak, Birmingham, B29 &AL
¢ gmwit . djourned, re-convened at A.B.M.T.M. {Holdings) LimI .ed, 20
4o TMoael Street, London, on Wednesday, 25th April 1973 the following
kg GRESUTIONS were passed as SPECIAL RESOLUTTONS:

SPECIAL RESQLUTIONS

it

IR T
P —
W A T e

;. That the Memorandum of Association of the Company be altered
" --in the following manner:- :

(i) By the addition of a new sub-clause in clause 3 to ke
inserted between the present sub-slause (e) and (f)
and to bear the letter (f) namely:

1

5 "To lend money to and guarantee or provide security
' (whether by pexsonal covenant or by mortgage or charge)
for the performance of the contracts or obligations of
‘ any company, firm or person, and the payment and
s ) repayment of the capital and principal of, and dividends,
T interest or premiums payable on, any stock, shares and
v securities or any c¢ompany, whethexr having obiects
' similar to those of this company oxr not, and to give
o all kinds of indemnritics."

B o o .

T

n
i
ki

(ii) By re-lettering the present sub-clause (f) and all
subsecquent sub-clauses in clause 3 to take account c¢f
the addition of the new sub-clause.

s e,
- Sl 10
r

That the Articles of Associalion of the Company be amended
by inserting at the end of Article 78 the following pioviso,
namely: -

T KD e e

g
[N
e

"Frovided that the Directors shall not lend money to
guarantee or provide sesurity for the performance of "the
contracts of any company firm or person without the prior
approval of the Company by special Reselution."

(Ao S e e g e S

&

That the Company should guarantee the obligaiions of its
subsidiary A.B.M.T.M. (Holdings) Limited under three coniracis
each dated 5th April 1973 which are entered into with Ailsa
Shipbuilding Company Limited, Scott & Son (Bowling) Limited
and James Lamont & Company Limited respectively and that the
Directors be authorised and requested to execute for such

. purpose guarantees in the form of the draits produced to "
this meeting. P

=

-

e e g e

4 .
2t That the Company should give a counter indemnity %o National**/
Westminster Bank Limited to cover the guarantee to be given
i g by the latter to Ailsa Shipbuilding Company Limited for
i £113,960 in mespect. of the consatruction of e2leven fisher)
protection vessels for the sum of £5,698,000. ;

e e e s
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. ®) 7 That the Directors, on behalf of the Company, be authorised
o ~to sign a-Memorandum of Deposit of Stocks, Shares, etc. to
“National Westminster Bank Limited, form NWB 1026, produced
to the meeting but amended as follows:
g  (a) sub-clauses 1(i), 1(i1) and 1(iii) be deleted, and
(b),‘in their-place‘%he following paragraph be inserted:
- ~ "Ahy'payment made by the Bank on behalf of the
o Mortgagor under the terms and provisions of a guarantee
dated the 18th day of April 1973 and made between the e L
Bark and Ailsa Shipbuilding Company Limited." e
ﬁ:@ - . , i ‘ :;\,‘;; ~l
’ - i .
& . .%H /“"“ S s
tonth April 1973  Chairman of Meeting .~
ﬁ Q . ] o "
S i
e . @ 
L
' L
“3\\
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L SPECIAL_RESOLUTZIONS S,
A OF o

EDWARD WILLIAMS HOLDINGS LIMITED

2 At an Extraordinary General Meeting Held on Friday, 3lst
~Bugust 1973 at H.W. Ward & Co., Dale Road, Selly Oak,

. " Birmingham, B29 6AL, the following RESOLUTION was passed as

AN tQﬁAﬁpECIAL‘RESOLUTION: ‘ ;

iy
R

" SPECTAL RESOLUTION

~ That the Directors, on behalf qf,;he Company, be
authorised to sign a Memorandum of Deposit of Stocks,
Shares, etc. to National Westminster Bank Limited,

'\ form NWB 1026, produced to the meeting but amended as
follows: -~ :

[ (a )
(b) in their place the following paragraph be inserted:

sub-clauses 1{i), 1(ii) and 1(iii) be éeleted, and

"Any payment made by thé Bank on ‘behalf of the
iR Mortgagor under the terms and provisions of a guarantee
o : dated the 18th day of April 1973 and made between the
S Bank and Ailsa . Shipbuilding Company Limited."

CETE

[ B
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£ Number of}
) ya Company

8606__ /. | ~
9 \:\ o |

40 Companies Act, 1948

{
COMPANY LIM“ITED BY SHARES /
. Syperial Regolution

(Pursuant to s, 141 (2))

o o

S

L - -

OF
T blanks in

Pt gy i EDWARD WILLIAMS MOLDINGS

L0498 oy i wriling,

| LIMITED i””
iﬂ R ‘\0‘
S A Passed 7th November , 19673, .- Y

AT an EXTRAORDINARY GINERAL MEETING of the above-named

T e B g ety S

- Company, duly convened, and held at H.W. Ward & Co. , Dale
. .Road, Selly Oak, Birmingham, B29 6AL
~onthe 7th  dayof November y 19673 the subjoined
Special Resolution duly passed, viz, :— : f

‘-g\:jk‘“','ﬁ‘ ,4} . - . ;
i ) T &y +ial Rosolu- RESCLUTION :r
B L E(LEY(; must be ' ﬁ.y
{ N tﬁf;:‘;nc:’ ‘: this spacoe, * i
b ;ﬁ‘g{;i,;‘]"_‘fi’zf’ﬁ:fogﬂ That the Directors, on behalf of the Company, be

oodm e wese of an gnthorised to sign a Memorandum of Deposit of Stocks, , i
» . ‘whon it Shares, etc. to National Westminster Bank Limited, '
jped B Form NWB 1026, produced to the meeting but amended as

e T

man, & Diroo-

,,f follows: st %@
. E (a) sub-clauses 1(i), 1(ii) and 1(iii) be deleted, and \A
A (b) in their place the following paragraph be inserted: o
f@ﬁ "Any payment made by the Bank on behalf of the
e Mortgagor under the terms and provisions of a guarantee e
- dated the 18th day of April 1973 and made between #he
o Bank and Ailsa Shipbuilding Company Limited." .
E . K‘%‘:‘;j
J g
o
té;'.j Co ; ,
LB < %MM L 1 ‘a
- Signature by the Ghate "=

tor, or the
T Scorctary of ot

the Compapy s
g\::ﬁ;;;\;}k‘l i\i'p@hﬂb‘-}dw

Nore,—To be filed within 16 days after the pussing of the Regolution(s), T ese 0
AN -

Seo soction 143 (1) and (4) printed overlenf. ﬁ‘m ¥

A .

P i

St S 2
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e T -‘..mﬂi
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AN O T )
B S . Section 143 of the Companies Act, 1948, provides (inter alia) as follows:—
f\‘;, (1) A printed copy of every resolution or agreement to which this section applies
" shall, within fifteen days after the passing or making thereof, be forwarded to the registrar
“ of companies and recorded by him :
j : Provided that an exempt private company need not forward a printed copy of any
\1 such resolution or agreement if instead it forwards to the registrar of companies a copy
) in some other form approved by him.
e
Tj " * * %
l (4) This scction shall apply tio--
b (@) special resolutions ;

Ay
e e

s
t

-

() extraordinary resolutions}s

{0) resolutions which have been agreed to by all the membors of a company;
but which, if not so agreed to, would not have heen effective for their purpose
unless, as the case may be, they had been passed as special resolutions or
a8 extraordinary resolutions ;

=

-

e
L

() resolutions or agreements which have heen agreed to by all the members of
some class of sharcholders but whiceb, if not so agreed to, would not have been
effective for their purpose unless they had been passed by some parficular
majority or otherwise in some particular manner, and all resolutions or
agreements which effectively bind oll the members of any class of shareholders
thongh not agreed to by all thoss members ;

(e) resolutions requiring o company to be wound up voluntarily, passed under

S

%a paragraph {(a) of subsection (1) of section two hundred and seventy-eight
B £} of this Act.
? * * * * L

%r K
“i:\:‘:““"

&,l;_\\}“‘ B Norr,—In the crse of an exempt private company the Reglstrar of Oom(;;aniaa under the proviso to
e ’ 8. 148 (1) will necépt o typed top co?y on durable paper, provided that there is on the file
5 ' ’ ~ (¢.g., on the Inst Annual Return) a certificato that the company is an oxpm[tact (Prlvn.bo company.

: If no such certiflewte is on the file, the certiflente bolow should be complo . ,
CERTIFIGATE
WE CERTIF that, to the best of our knowledge and belicf, .tﬁa\ condifions
. 1 \\

"o ' mentioned in snbgection of section ono hundred and twenty-nine of “.%he‘gompa.nies

f Act, 1"94_8, are satisfied at the dqpe of this cerfificate and have been satisfied at all times
:1‘ since*

4

Dated this day \ 106

Direotor.

Seoretayy,

* NoTe.—Inserb * 1ab July, 1048 * (the date of the commencement of the Companics Ach, 1048}, or, if
the company was registered after that date, the date on which it was re mter_éd, oz, if the
proviso to s, 120 (1) of the Compantes Act, 1048, has effect, the time at which it was shown
to the Board of Trade that the conditions mentioned in the certificate were satisfied.

AT e e st ey e "_x.‘;_-«._wmux*
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EDWARD WILLYIANG HOLDINGS LIMITED

At an Extroordinary General Mecting beld on Friday, 261h
April 1974 at H. W, Ward & Co., Dale Road, Selly Cak, Birmingham,
BZ9 SAL, the following Resolution was pazsed as a Special

" Resolution:

i
- 45'
E SRPECLAL RESOLUTION !
2 ’ !
That the Directors, on behalf of the Compauny, be f
authorised to sign a Memorandum of Ieposit of Stocks, f
Shares, etc. to Natioual Wesiminster Bank Limited," I
Torm NWB 1026, produced to the meeting but amended as ‘ f
; follows: f
AN () sub-clauses 1(i), 1(ii) and 1{iii) be deleted, and g f
b

(b) in their placce the following parasraph be inserted:

"Any payment mnde by the Bank oun beball of the
Mortgagor under th~ terms and provigious of a guarantee
dated the 18th day of April 18723 and made between the.
Rark and Ailsa Shipbuilding Company Limited."
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SPECIAYL RESOLUTION >

EDWARD WILLIAMS HOLDINGS LIMITED 3”

‘ At,anﬁExtraordinary General Meeting held on Monday, l4th
July, 19075 at H.W, Ward & Co., Dale Hoad, Selly Oak, Birmingham,

) ~ B29 6AL;"the Fellowing Resolution was passed as a Special
C R n o Regofution:w

. N

N ! . 2

That the Company shkould join with: the obligations of irfg e
subsidiary, A.B,M.T,M, (Holdings) Limited, and the subsidiary
of the latter, A,B.M.T.M. Limited, under a Premium Agreement

“; with ‘the Export Credits Guarantee Department, in connection
- with a contract for the supply of components to Secretaria de

. requested to execute for such purpose an Agreement in the

.o

1

Marina, Mexico, and that the Directors be authorised and

form of the draft produced to this meeting.

j’: cpy ARat A above 45 o A oy
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C EDWARD WILLIAMS HOLDINGS LIMITED \

Himutes of an Extraordinary General Meeting of the above nam
company held at the offices of H. W. Ward & Co., Dale Road
~ally Oak, Birmingham, B29 6AL, at 3.00 p.m. on Wednesday
‘upust, 1976,

Pregent : Mr, E., Williamg
My, F.B, Willians
My, E.R. Bosley .

In Attendance: Mr. K. Dyer (Peat, Marwick, Mitchell & Co.)

The Notice convening the meeting was read,

’ An apology for his absence was received from Mr, J.
- snfflebotham,

A proxy from Mr, J. Shufflebotham appointing Mr. F.B.
- 1liams to act on his behalf was produced to the meeting,

The shareholders present considered the Special Resolution

4% set out in the Notice convening the meeting.

All the shareholders being present or represented and in
favour, the following Special Resolution was passed:

"That the Company should join with its subsidiary companies,
Ansociated British Machine Tool Makers (Holdings) Limited and
Sssociated British Machine Tool Makers Limited in the obligations
o Associated British Machine Tool Makers Limited, under a
Hecourse Agreement with the Export Credit Guarantee Department,
in connection with a contract for the supply of Educational
Bquipment to The Ministry of Educatlon and Religion, Greece,
in the sum of approximately £3,500,000, and that the Directors
of Bdward williams Holdings Limited be authorised and requested
vo execute with the Export Credit Guarantee Department for such
purpose firstly a Tender Bond which may be converted and uplifted
only in the event of obtaining a firm contractual order into a
Performance Bond by which the Company and its subsidiaries
jointly and severally guarantee a sum not exceeding £175,000
under the Tender Bond and £350,000 under the Performance Bond
in respect of any liability of Associated British Machine Tool
Makers Limited for failure to perform the contract with The
Ministry of Education and Religion, Greece,”

E. WILLIAMS @

18th August, 1976 Chairman of the Meeting

-
7y
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EDWARD WILLIAMS HOLDINGS LIMITED I ///'

-

Minutes of an Extraordinary General Meeting of the above named

Cumpany held at the offices of'll, W. Ward & Co., Dale Road,

Selly Oak, Biriingham, B29 6AL, at 10,30 a.m, on Friday, 19th
.. November, 1976.

\\ .

l\-C'l\ -u"ﬁ‘

Ao
S Pregent: Mr. E., Williams
S Mr. F.B., Williams

m Mr. E,R, Bosley
: Mr. J, Shufflehotham
Mr. J.G, Standish

* -y

The Notice convening the meeting was read.

g é@%ﬁ «  All the shareholders, being present and in favour, the

- following Special Resolution was passed:

"That pursuant to Article 78 of the Company's Articles
~0f Association (as amended by Speclal Resolution' passed on
“25th April, 1973) that until 30th November, 18577, but not

later, the Directors shall have the power without further
approval of the Company by Special Resolution to join the
Company with its subsidiary, Associated British Machine
Tool Makers (Holdings) Limited, and all the subsidiary

"% Companies of that Company or any of them in a Recourse

Agreement or Agreements or a Guarantee or Guarantees
with the Export Credits Guarantee Department in relation
to contracts of any of those Companies, provided that the
total amount of the contingent or actual liability of the
Company on all such Agreements or Guarantees entered into
after the date of this Resolution shall not at any one
time exceed the sum of £500,000 and the amount of such
. liability of the Company on any one of such Agreements or

©  Guarantees shall not exceed the sum of £150,000 and that
the Directors shall be empowered themselves or empowersd
to authorise any one Director on hehall of the Board to
execute all necessary documents to give effect to any

'Eﬁ‘ such Agreements or Guarantees in which the Directors
g i

have resolved to join as aforesaid,"

There being no other business the meeting was duly closed.

E. WILLIAMS

Chairman

A

.
b e,

=3

L7
A

¢

&




o The Companies Acts 1948 to 1967

iig
\6
“-..__ O
> \§&
“ N

Company Limited by shares

SPECIAL RESOLUTIONS
of

EDWARD WILLIAMS HOLDINGS LIMITED

At an EXTRAORDINARY GENERAL MEETING duly convened and held on 2nd April, 1979
at Dale Road, Selly OQak, Birmingham, B29 6AL, the following Resolutions were passed
as SPECIAL RESOLUTIONS:~ '

SPECIAL RESOLUTION 1

"That pursuant to Article 78 of the company's Articles of Association (as amended
by Sepcial Resolution passed on 25th April, 1973 that until 31st December, 1979,
but not later, the Directors shall have the power without further approval of the
company by Special Resolution to join the company with its subsidiary, Associated
British Machine Tools Makers (Holdings) Limited, and all the subsidiary companies
of that company or amy of them in a Recourse Agreement or Agreements or a Guarantee
or Guarantees with the Export Credit Guarantee Department in relation to contracts
of any of those companies, provided that the total amount of the contingent or
actual liability of the company on all such Agreements ox Guarantges entered into
after the date of this Resolution shall not at any one time eiceed the sum of
£750,000, and the amount of such liability of the company or any one of such
Agreements or Guarantees shall not exceed the sum of £250,000 and that the
Directors shall be empowered themselves to authorise any one Director on behalf
of the Board to execute all necessary documents to give effect to any such
Agreements or Guarantees in which the Directors have resolved to jeoin as
aforesaid. All such Agreements made since lst January, 1979 to the date of this
Resolution are hereby ratified."

SPECTAL RESOLUTION 2

"That the company should join with its subsidiary companies, Associated British
Machine Tool Makers (Holdings) Limited and A,B.M.T.M. Limited in the obligations
of A.B.M.T .M. Limited, under a Premium Agreement with the Export Credit Guarantee
Department, in connection with a contract entered into by A.B.M,T.M. Limited

on 25th February, 1979 for the supply of machine tools to Societe Natiomale de
Constructions Metalliques, Algeria, in the sum of approximately £8 million e}{_
(515,569,456 plus Algerian Dinars 321,600) and that F.B. Williams on behalf of

the Directors of Edward Williams Holdings Limited be authorised and requested to
execute for such purpose an Agreement with the Export Credit Guarn . iee Department
by which they jointly guarantee a sum of approximately £2 million ($4,183,944) in
respect of any liability of A.B.M.T.M. Iimited for failure to perform the contract
with Societe Nationale de Constructions Metalliques, Algeria."

Ut

E.R. BOSLEY

Dated this 2nd day of April, 1979.

SECRETARY .
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The Companieg Acts 1948 to 1967

Company Limited by shareg
_______________________,___
SPECIAL RESOLUTIONS
of
EDWARD WILLIAMS HOLDINGS LIMITED

At an EXTRAORDINARY GENERAL MEETING duly convened and helg on 18th June 1979
at Dale Road, Selly Oak, Birmingham, B29 6AL, the following Resolutipn Was passed
a  SPECTAL, RESOLUTION: -

\\\

SPECTAL RESOLUTTON
== ULUTTON

"That the Company shoyld Join with jgg subsidiary companies, Associated
British Machine Tgo] Makers (Holdings) Limited ang ABMTM Limited ip the

Dated thig 18th day of Jupe 1979,

e

E.R. BOSLEY
SECRETARY,
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The Companies Acts 1948 to 1967 f H

Company Limited by shares

SPECIAL RESOLUTIONS
of

EDWARD WILLIAMS HOLDINGS LIMITED

At sn-EXTRAORDINARY GENERAL MEETING duly convened and held on 19th
February 1980 at Dale Road, Selly Oak, Birmingham B29 6AL, the following
Resolutions were passed as SPECIAL RESOLUTIONS:-

SPECIAL RESOLUTION 1

"That all loans made guarantzes given or security provided by the
company during the period commencing on lst January 1980 and
expiring on the date hereof and which are or were governed by the
provisions of the proviso to Article 78 of the company's Articles
of Association are hereby ratified and confirmed notwithstanding
the fact that the same were not approved by the company in the
manner provided in such proviso to Article 78."

SPECIAL RESOLUTION 2

"That the Articles of Association of the company be and are hereby
amended by deleting the following proviso to Article 78 viz:-

"provided that the directors shall not lend money to guarantee
or provide security for the perforxmance of the contracts of
any company firm or person without the prior approval of the
company by Special Resolution.'

Dated this 19th day of February 1980.

Y/

E.R. Bosley i

SECRETARY £56 REUGTARY,
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THE GOMPANIES ACTS 1948 TO 1981

totice of new accouniing reference
date given during the courza of an
accounting reference period

Pursuant to section 3(1) of the Companins Act 197

write Inthis
binding margin

; For official use
Ploase complete To the Registrar of Companies

Company number .

T = — ™
legibly, preferably : ’ I_XI \O Ifi! 98606
In biack type, oy [ DRURE U B |
bold block letteringName of company |
ﬂ Edward Williams Holdings
*delete if -
inappropriate Limited*
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Fleaseread company's new accounting reference date on which the current-accounting reference period and
notes Tto 5 each subsequent accounting reference period of the company is to be treated as coming, or as
overleatbefore  p.ying come, to an end is as shown below:
completing thls
form
Day Month
3i0f0i6
tdelete as i -
appropriate The current accounting reference period of the company is to be treated as [shortened) fextended]}t
and [i j [will come to an end]t on
Day Month _ Year
I ] j T I }
[ | I I [ I
i3,o|0,6|19 ssﬂ

Seenoted(c)and i this notice states that the current accounting reference period of the com
cemplete if and reliance is being placed on section 3(6)(c) of the Companies Act 1976,

appropriate should be completed:

pany is to be extended,
the following statement

The company is a [subsidiary] [holding company]t of

- ; company number

the accounting reference date of which is

Precentor's hame, address and

[Director] [Seeretary}tDate /9 o bee V7~
reference (if any): g :nfe?f?:\;zll :;SF—‘ . -
' a st room

AARIES iy
Peat, Marwick, Mitchell & Co., Qﬁm\
45, Church Street, 'ZJU é&
Birmingham. . N’Qgs ;
B3 2Dl “’\fﬁ%} ?/9
N

RPM/5/1E
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COMPANIES ACT 1985

Company Limited by Shares

Special Resolution
OF
Edward Williiame Holdings Limited

At an Annual General Meeting of the above named Company duly commenced
and held at No. Y4 Balfour Mews, London. WI on Tueaday 25th April, 1987 the
following resolution was duly passed asd a Special Resolution of
the Company.

RESOLUTION.
"That the Articles of Association of the Company be and are hereby
amended in the manner following" Namely:- by inserting after Article 20

the following new Article to bear the number and letter 204, namely:-—

20A Subject to the provisions of the Companies Act 1985, set out in Sections
159 to 179 inclusive, the Company may punchase its own shares.

We the undersigned certify the above to be a correct and true extract
of the Minutes of the above meeting of members.

L Y LR R LU R R I I I

Chairman Secretary

Dated this S5th Day of MAY 1987.

TRRIE RECISTRATION
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notice thereef o the retiving member, the rotiring wenher shall bo
baund, upon payment of the price 8o fixed, to transfer the shares to the
nurd:nsnur member, who shall be lgupd ta complete tho purchuse
within seven days fronm the expiration of sucl, last- mentioned notice.

19. 'The Dircotors chall, with a view to finding n pm'c.]mkmﬂ’
member, offer any shares comprised in a sale notice in the first
instance to the existing holders of shares of the Company (other than
the retiving member) in proportion '1~|wml\' a< may be to their ludding
of shares, and shall limit a tiwe within which such offer may he
accepied; and the Company shall make sueh reculations as regavds the
finding of a purchasing member for any shares not aecopred by a
member to” whom thev shall have Leen so offered within the time so
liniited as aforesaid as thev shall think fust aud rexasonable,

20." I in any case the retiring member, having become bound as
aforesnid, makes defanlt in tmnsfvruunr the share the Compauy may
receive the purchuse money, aud shall thereupon eause the name of
the purchasing member to be entered in the register as the holder of
the shares, und shall hold the purchuse moncy in trust for the retiving
member.  The receipt of ihe Company for the purchase money shall
be a good discharge 1o the pu:chu«uw wember, and after his name has
been entered in tlw register in prpurted exereise of the aforesaid power,
the validity of the procecdings shall not he questioned’ by any person,
The retiving member shall in sucit case be bound to deliver up his
celtlhunte for the snid shares ., and on such dell\'t‘l‘) Whall be entitled to
recuive the said purchase money withaut interest, and if such certificats

. shall comprise-any sharex which he has not hecome bound to transfer
. B8 afmesmd the Cump’mv shali issue to him a balance comhmte for
. such shaves, . ' .

20A Subject to the provisions of the Cgmpanie;s
Act 1985, set out in sections 159 to 179 inclusive,
the Company may purcahse its own shares.

L

21 1f. the Compuny shall not within the space of twenty-eight
days after being served with a transfer notice find a wember willing to
purchase the slmm., nud give notiee, in manney afpresaid, the peliving

- member shall at any tine within e calendar months be at liberty,
. sulject to eliuse 23 hereof, to sell and ll'.llhfcl the shares or thase not

placed to any person, but so that the price paul shll nol be less than
the price fixed by the retiving woember in his notice to the Company
under clause 17 hereof,
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THE COMPANTIES ACT 49010

COMPANY LIMITED BY SHARES

STECIAL RESOLUTIDNS

* - of—-
H. W. WARD AND CO, LIMITED
(Registered 4th December 1957)

At an EXTRAORDINARY GENERAL MEETING of the above~

named Company, duly convened and held et the Registered

Office of the Company Dale Road Selly Oak Birmingham 29

on Monday the 2nd day of December, 1957 the following

'RESOLUTIONS were duly passed as SPECIAL RESOLUTIONS of

the Company :-

1,

2.

3

RESOTLUTIONS

That each of the Issued and Unissued Shares of £1
each in the capital of the Company be sub-divided
into 4 Shares of 5s. each making the Authorisea
Capital of the Company £40,000 divided into 160,000
Shares of 5s. each of which 159,112 of the said
Shares have been issued and are fully paid up.

(2) That the Capital of the Company be increased
to £420,000 by the creation of 1,520,000
Shares of 5s..each ranking as from the date
of issue pari passu in all respects with the
existing Shares in the capital of the Company
resulting from the siyb-division effected by
Resolution No, 1.

{b) That the increase of capital effected by sub~
. Clause (a2) of this Resolution be as %o

11,612 of the said Shares of 5s. each for the
purpose of the acquisition of the Issued Share
Capital of Edward Williems Manufacturing Co.
Iimited consisting of 10,610 Non~-Cumulative
Redeemable Preference Shares of £1 each and
1,002 Ordinary Shares of £1 each.

That it is desirable to capitalise the sum of
£358,002 (being as to £9,418 pert of the sum
stending to the credit of the Company's Capitel
Reserve ond as to the balance of £348,584 part of
the sum standing to the credit of the Company's
Profit end Loss Account) and that such sum be.
applied on behzlf of the holders of the existing
159,112 Issued Shoares of 5g. each resulting fLrom
the sub-division effected by Resolution No. 1 im
vowrdve i 1,459 009 now Shares of 5s. coch ranking



pori passv in all respeets with the existing Shnares
in the Capital of the Company and that such nevw
Shares shall be distributed ond allotted credited

- o8 fully paid up as aforesaid to ang amongst the
holders of the said existing Shares or as they shall

Yesp:

ctively direct in the proportion of 9 New

Shares of S5s. each for every 1 Share of 5s. now

held.,
4. (E.)

(b)

That following the retirement on the 28th
August 195% of Walter Thomes Willioms as sole
permanent Director of the Company the
Resolutions passed at an Extreordinary General
Meeting of the Compeny held on the 25th
February 1927 and confirmed on the 14%th March
1927 ve rescinded and that the Articies of
Association of the Company be amended by
deleting Articles 62 and 67 (inclusive) and

by deleting in Article 69 the words "exclusive
of the permanent Director of the Company". .

Tﬁat the Articles of Association of the
Company be further zmended in manner following
namely :- ’

(1) By inserting the following Article in lieu
of Article 67.

"There shall be no shareholding
qualificetion for any Director of the
Company" . :

(ii) By inserting after Article 78 the
following new Articles to bear the number
and letters 78A and 78B, namely :~

“784. The Directors may arrange +hat any
brancii of the business cerried on by the
Company or any other business in which
the Company may be or become interested
shall be cerried on as or through one or
more subsidiary companies and they may

on behelf of the Company meke such
arrangoements as they think advisable

for teking the profits or bearing the
losses of any branch or business so
carried on or for financing assisting or
subsidising any such subsidiery company
or guaranteeing its eontracts obligations
or liabilities and they may appcint remove
and re-oppoint eny persons {whether
-members of their own body or not) +o act
es directors monaging directors or
managers orf'any such company or any other
company in which the Company may be
intercsted and may determine the
remuneration (whether by woy of salary
commission on profits or otherwise) of
any person so appointed and any Directors.
of this Compary may retain any :
remuneration so payable to then'.

WTGB.  Any Dircctor mry continue or
become ¢ dircector manneine director



manager or other officer or member of any
other conpzny in which this Compony may be
interested and no such Director shall be
accountoble for any remuneration or other
benefits rcceived by him as a director
managing director menager or other officer
or member of any such other company. The
Directors may exercise the voting power
conferred by the sheres in any other
compeny held or owned by the Company or
exercisable by them es directors of such
other company in such monner in all
respects as they think £it (including

the erercise thereof in favour of any
resoiution appointing themselves or any

of them directors menaging directors

managers or other officers of such

conpany or voting or providing for the
payment of reruneration to the directors
managing directors nenagers or other
officers of such company) and any

Director of this Company mey vora in
favour of the exercise of such yoSing
rights in monner aforesaid nctwithstanding
that he may be or be zbout to be zppointed
a director managing director menager oY
other officer of such other compeny and

as such is or may become interested in

the exercise of such voting rights in
mannex aforesaid",

DATED this 2nd day of December 1957.

S.P. HAYNES,

Secretary.
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COMPANIRS ACT 1985

Company Limited by Shares

Special Regolution
OF
Edward Williams Holdings Limited

AT an Annual General Meeting of the above named Company duly commenced
and held at No. 4 Balfour Mews, London. WI on Tuesday 25th April, 1987 the

following resolution was duly passed as‘ a Special Resoclution of
the Company.

RESOLUTION.

"That the Articles of Association of the Company be and are hereby
amended in the manner following" Namely:- by inserting after Article 20
the following new Article to bear the number and letter 20A, namely:-

20A Subject to the provisions of the Companies Act 1985, set out in 3ections
159 to 179 inclusive, the Company may purchase its own shares.

We the undersigned certify the above to be a correct and true extract
of the Minutes of the above meeting of members.

y Y

.
4esasderverrsasrsrarraree LA R B R O B R R S R O A A

Chairman Secretary

Dated this 5th Day of MAY 1987.



THE COMPANIES ACT, 1948,

COMPANY LIMITED BY 4" .ARES

SPECIAL RESOLUTIORS

E. V. WARD AND €O. LIMITED
(Registered 2rd December 1957)

o

At on BEXTRAORDINARY GENERAL MEETING of the above-

nemed Company, duly convened and held at the Registered'

Offices of the Company, Dale Rood, Sglly Oak,
Birminghom 29 on Monday the 2nd day of December 1957,
the following RESOLUTIONS were duly passed as SFECIAL
RESOLUTIONS of the Company :-

RESOLUTRIONS

1. That the name of the Company be changed to
"EDWARD WILLIAMS HOLDINGS LIMITEDY,

2., Thet %he Merbers of the Company hereby approve
the transfer to a new Compeny to be formed
under the name of “H, W, Ward & Co. Linmited"
of the goodwill and assets atiributable to the
trading portion of the Company's underteling
ﬁpon the terms of the draft Sole end Purchase
Agfeement subnitted to the Meeting and for
the ypurposc of identification signed by the
Chairnan thereof and the Direcctors be
authorised and instrucied to ent;r into and

corry into effect the said Agreenment.

o eradmmaid A«
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TIE COMPANIES AOT, 1948

W

" COMPANY TIMITED BY SHARES

SPRECIAL RESOLUTION
ERegistered 19th December 1957)

EDWARD WILLIAMS HOLDINGS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above~nemed

Company duly convaned 2nd held at the Registered Office
of Hy W, Werd & Co. Limited, Dale Road, Selly Ozk,

| Birminghem, 29, on Monday on 2nd day of December, 1957

'the following Resclution was duly passed as a SFECIAL

RESOILUTION of the Company.

RESOLUT ION

‘That the Articles of Assocciation of the
Company be altered by delefing in Article
61 the woxrds "more then five nor" and that
the said Article shalil henceforth read:
"until otherwise determined by a General
Meeting the number of Directors shall not

be less than threev.

DATED this 12th day of December 1957.

) T. We SPARE
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“THE COMPANIES ACTS, 1862 1o 19077

COMPANY LIMITED BY SHARES.

{ll\ml*mtatlmlnl of B ~~50c.mt10n

Buraer Wiwams Hovnugy
L SR XA AR o Vo LEN.?& TED

' Edusand L) iltams l-‘vay.,o amended
1. The name. of the Compuny is “H—Wr—Wrirp—ins—Ce, ll"*lﬂ-

L.asiren.”

2. The regiviered office of the Compuny will he situate in
England.

3. T'he objeels for which the Company is established ave :—

(a) To acquire and take vver us a going concern the business
of Machine Tool Makers, carried on by Charles Wolryche
Dixon and Walter Deakin, at Nos. 85 to 39 Lionel Street,
in the City of Bivminwham, under the style or firm of
“H. W. Ward and Cv.,” with the goodwill thereof, and
all or auy of the assts or propervty of such business,
including the leasehvld works, situate in Lionel Street, in
the said City, and to undertake in conncetion therewith
all or any of the labilities of such business or atlnclunv
to such assets or property.

(8) To adopt and emry intn effeet (with or without

modification) an agreement, dated the 23rd day of May,
_ 1908, and made between the said Chales Wolryche
A Dixon of the first part, the said Walter Deakin of the
second part, and Edward Williams (on bohulf of this
Company) of the third part.

{€) To carry on in Great Britain, Ircland, or in any part of
the world, the businesses of machine tool mekers, .
mechanical.  hydraulic and  electrical engincers, and

~
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, T omamfacturers of oud workers in dron, bruss, and other
' : metals, brass, iron and seel founde % wire drawors,

o mine owners and workers, Loiler makers, fitters, mill-
T wrights, machinists, iron and steel -converters, smiths,
: woodwaorkers,  builders, metallurgists, tohe makers,
saddlers, galvanisers, jnpmmérs, annealers, enamellors,

platers, painters, and packing case makers, To buy,
sell, manufacture, exchange, repaiv, adapt, alter, and

. : deal in apparatus, machinery, materials and articlos of
all kinds which shall be capable of being used for the

pwrposes of any husiness horein mentioned, or like

) be required by customers of any such husine

. . buy, sell, manipulate,

ly to
ss, and to
manufacture, and deal. {both .
' wholesale and rotail) in commoditics of all kinds which K
can conveniently he dealt in or manufactured by the :)
Compuny i comneetion with wny of its objects, and to
carry on any other husiness, whether manufacturing or "
otherwise, which can be conveniently eanied on in
connection with anv of the Company’s  objects, or
calenluted directly or indiveetly to «nhance the value

of or render profitable auy of the Compry's property
W or rights. .

H
i
1 (@ To acquire by purchase, lease, or otherwise, lands,
' buildiugs, and every kind of real and personal propert
£5 Y I ! Ys
whether required for the main business or purpuse of the
Compuiny or not, and to hold, use and occupy, and to
- , ’ L ,
sell, deal with, and dispose of the same.

LI T

. (&) To apply for and acquire, prarchaso, obtain licenses for, O !
or otherwise obtain or get any patents, or riglt or
interest in patents, inventions, copyrights, trade marks,

and other rights and priviluges of any kind, and any .
sceret or other information as to any invention or uther-

wize which may seems desirulile or erpable of being used l
: for any of the purposes of the Compeny, and to use, ;
exercise, sell, grant Neenses or other interests in, and :
otherwise deal with and turn to aceount the property, f'
rights, privileges, and information 50 acquired  and ;
i ubtained. . ;
- i
9,5) To advance and lend money from “time {o time, cither S
upon or without mortgage or other security, at such .
.

“vTo Tend money to and guarantee or provtdgggeggrtﬁgrge)
(G) fibether byfpersogglO;oiﬁgaggnziazismg; gbligations of .
‘or the performan g C T #
iﬁ; gompgny, Tirm ox person, and Lbe ?ug?cn:ngngividends,
repayment of the capital and principa toc& nd dividend
. interest oxr premiums payable on, any s.n 6b'ects 1
securilies or any company, whether havi gandjto Sive
similar to those of tp:s company oxr not, :
A1l ¥inds of ipdemnities.”

e — ———_—
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rates of interest, gy generally upon such terms and

conditions and in syeh manner as may be thought
expedient,

W
(#) To undertake and carry into ceffeet all such financial,

.

@
J

()

commercial trading, or other operations in connection
with the business of the Company as may be deemed
expedient, and to wdertake, subscribe to, or otherwise
eid any undertaking having for its purpose either
directly or indirectly the opening wut of trade, or
making experiments ep investigations in conncetion with
any of the objects of the Company, or uny business
carried on by the Compuny, and to promote, subscribe
to, or otherwise aid or take part in any company or
other commercial enterprise carrying ou, or intended to
carry on, auy of the tindes or businusses which this
Company ix authoriseu to carry em, or any {rade or
business ancillary thereto, or in any way connected
therewith, .

L .
To purchase, acquire carry on, develop, promote and.
3 ] s M 1 ) y

subseribe to any business, works, or undertakings for
avy of the purposes aforesaid, or offering facilities in
connection therewith, or any share or interest therein,
and to pay for any husiness and property so aquired in
cash, shares, or otherwise, as may be thought fit; and
in taking over any Lusiness to undertake any liubilitics
in connection therewith.

To provide for the welfare of persons in the employment

of the Compuny, and the wives, widows, and familics of
such persons, by grants of vioney, pensions, or other
peyments, and by providing or subseribing  towards
schools, places of reereation, hospitals, and dispensaries,
and medical attendunce, as the Company shall think fie,
ang to form, subseribe o, or otherwise aid benevolent,
educational, or charitable institutions o ubjects which
muy Le thought to have any moral or other claims to
support by the Company, by reason of the locality of
thedr operations o otherwise,

To enter into any contract with any person or persons,
. [N 2 s
corporation or corporations, or any  associafion, to
regulate the course of Lusiness for the purpose of
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cstablishing any tarifl of prices, or otherwise, and to
contribute out of th(' Cmnp‘m\ s funds to any association
of employers for protection against, or for lessening or

apportioning or sharing loss cousequent upow strikes or
combinations of workmen.

m To register the Company, or constitute or incorporate it
L gg an anonymouns or other sueiety, in any country, snd

A

0

to take all steps which may be necessary or expedient
to cnable it to CArry on busme-.s in any country.

(& To borrow or raise money on any terms, and elther upon

or without any mortgage charge or pledge, of any
property of the Company (inclusive of unpaid calls and
uncalled capital), and for the purpose of secwing
borrowed money or otherwise to issue at par or ata
premium or discount mortgage or other debentures, or
debenture stock, or any other securitics, payable either
to bearer or otherwise, and to redeem and contract to
redeem any wmortgage debentures, stock, or securities,
either at par or at a premium or a diseount, and to set
aside or provide a fund or funds for redemption thereof.

To scll, lease, let on hire, dispose of, or otherwise turn

to account, or make nuy arrangements for the develop-
ment, working, or disposn) of, or otherwise deal with the
whole or any part of the business, property, and under-

taking of the Company, or auy share or interest therein,
and to -m.tl.‘c and carry into cffect any arrungements for
amulegnmation, or for enrrying on Lusiness lngethc_r or in
connection” with any other companiy, corporation, or
person, or for working any other similar analogous
wndertaking, and on amy such sale, disposition, or
arrangenient to accept payment in the whole or in part
in shares, bonds, debentures, or other securitics, and
subject 43 any restriction or condition as to transfer or
otherwise, and to pay any expenses in conneetion with
the formation of any Company intended to take over the
whole or any part of the Compuny's property or
business.

To buy, hold, an! deal with, and dispese of stocks,

ghares, bonds, debentures, and obligations of any
¢ompany or undertaking which shall be thought fit,

.

o B ——— el
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whether involving an wnpaid liability or not, other than
the shares of the Cowyany itself.

(@ To pay wull or any of the costs and expenses of and

4 incidental to the promotion and  formation of the
Company, including brokerage and commission for
obtaining or guaranteeing the subscription of capiial, or
eny issue of debentures or debenture stock, and the
acquisition by the Company of the business referred to
in paragraph (s) and the negotiations for the same,

() To do &ll or any of the things eforesnid, either as

¥ principals, contractors, agents, or otherwise, and either
alone or in conjunciion with others, and either by or
through agents, sub-contractors, or otherwise.

(2¥ To doall such other things as are incidental or condueive
" to the above objects or any of them.

4. The liability of the Mewbers is Hmited.

. k20,000 _ Voo, 00c
8. The capital of *he Company is £40,086; Qivided into 67600

- sares of Bt-each, with power to increase and to issue the shares o

the original capital, and all other shares for the time being forming

- the capital (originai or inereased) of the Company, with snch

preferences, and subject to any restrictions as to capital, dividend,
-voting, distribution of assets, peyment of calls, and otherwise, and in
all respects upon such terms and conditions as the Company may from
time to time by special 12solution determine,

4 -
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Wie, the soveral persons whose names and addresses are
N subseribed, are desirous of being: forined into a Company, in pursuance

) of this Memorandum of A'==001at10n, and we respectiv ely agree to take

the number of shares in the capital of the Company set opposite our
rospective names. )

——

NAMES, APDRESSES, AND DESURIPTIONS of SUBSCRIBERS, | TARES DY ErcH

& Tleod? : (
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES

| SPECIAL RESOLUTIONS

H, ¥. WARD AWD CO, LIMITED
(Registered 2nd December 1957)

oy

At on EXTRAORDINARY GENERAL MEETING of the above-
hemed Company, duly convened and held at the Registered
-Offices of +the Couwpany, Dale Road, Sglly Oak, .
Birmingham 29 on Monday the 2nd day of December 1957,
the following RESOLUTIONS were duly passed as SPECIAL
RESOLUTIONS of the Company :-

RESQLUTIONS

3.. That the nome of the Company be changed to
"EDWARD WILLIANMS HOLDINGS LIMITED",

2. That éhe Merbers of the Company'he;eby approve
the transfer to a new Company to be formed
under the name of “H, W, Ward & Co. Limited"
of the goodwill and assets atiributable to the
trading portion of the Company's underteking
upon the terms of the drafi Sale end Purchase
Agieement gubnitted to the Meeting and for
the purposc of identification signed by the
Cheirman thereof and the Directors be
authorised and instructed to enter into and

carry into effect the said Agreenent,
DATED +this 2nd day of December 1957.

WALTER T. WILL(/MS,

P

e
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SHARES,

4. No invitation shall be made t, the public to subseribe for any
shares or debentures of the Company, and the number of the members
of the Company (exclusive of perscns in the cmployment of the
Company; shall be limited to fifty, provided thut for the purposes of
this provisiva when two or more persons hold one or more shares in
the Company jointly they shall be treated us a single member,

5. If two or more persons are registered as joint holders of any
share, any one of such persons may give cifectusl receipts for any
dividend payable in respect of such share, and the Company shall not

be obliged to recognise any partial, ¢jnitalle, future, or centingent

interest in any share, or any interest in fespect of any share, other
than the interest of the registered holder thereuf.

6. Every member shall within two months after allotment or
registration of transfer be entitled to a certificate under the Common
Seal of the Company specifying the shares held by him and the
amount paid up thereon. If such cartiticate be worn out or lost, it
may be renewed on payment of such reasmmable sum and on such
term  &s to evidence or otherwise as the Dircelors may preseribe.

INCREASE OF UCAPITAL. ,

7. The Company may at any time by speeinl resolution increase
it capital. Subject to any speeial terms that may be made hercafter
on miy increase of capital, all new eapital shall be divided into shares
of. £1 each, and xuch shares shall be subjeet 1o these regulations as if
they were ordinary shares of the Company forming part of the
original capital of the Company, and subject as aforesaid, shall be
offered in the first instance to the members, In proportion to the
existing shares held by them, in such manner and at such price and
subject to such conditions as the Directurs may determine.

MODIFICATION OF CLASS RIGHTS.

8. Any preferential rights, or speeiul privileges, or restrictions
(as to capital; dividends, voting, distribution of assets, pavment of
calls, or otlierwise’ may be attached to or imposcd upon any shates
(whether at the time of their ereation or issue or afterwards, by the
guthority of these Articles, or of a subsequent ¥pecial Resolution, but
not otherwise, nud all preferential sights, or special privileges or
restrictions hy these Articles, or subsequently by Special Resolution,
attached to or imposed on any shares muy be alicred or removed, and
new preferentinl rights, or special privileges or restrictions may be
attached to or imposed on any shares y the anthority of a Special
Resolution, but nat otherwise.  Provided always that (subjeet to any

-t
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Spoeial Nesolution to the contrary o the ereation of any new shares,
z . . .

or classes of shures) all shares shall be held on the ternis that no

Speeial Resolution wherehy the existing preforentin] rights, special

privileges or restrictions attached 1o or impusid on any clags of shares

are removed or affeeted, shall be deemed valid unless such humber of
holders of each class of shares alfeeted thereby shall have been
present, and shall have voted for the resolution at the meetings passiner.
and confirming the same, as would have Txen nucessary to muke such
resolution & valid speeial resalution if the sharcholders of such class

had been the only shareholders in the Company. .
e :-.
ALTERATIONS OF CAPI'TAL. o

9. Mhe Company may at any time reduce the eapital or
subdivide shares dn the mamer and with all or any of the incidents
preseribed o allowed by statute, and such reduction or subdivision
may be made with respect to any one class of shares, or #o as to deal
diflerently with dilferent classes, provided that the special resolution
for the same, if dealing with one class alone, or dealing with any class
or casses in a manner different from that in which it deals with any
cther or others, shall be passed and ennfirmed in the manner required
iJ}' these Articles in the case of & resolution affeeting the rights of a
class of sharcholders. ' ’

- ’
.

CALLS.
10. The Directors may, with respect to any shares not issued as
paid up, vequire such sums to be paid on application for and on
allotment of such shares as they think fit, and may from time to time
make such calls in respect of moneys unpaid upon shares #s they think
fit. Provided that fourteen days’ notice at least shall be given of each
call, and that no eall shall exceed one-fourth of the nominal umount of
the share, or be mude payable on a day before one ealendar month
after the day on which the lust previous call wis made payable, and
ench member shall be Liable to pay the amount of calls to the person
and at the time and place appointed by tie Directors.

11. The linbility of joint holders of a share in respect of the
calls on such share shall be several as well as Joint.

12, A call shall be deemed to have heen made at a time when
the resolution of the Dircciors authorising such eall was passed.

13. 1 the call pavable in respeet of any, share or any amount

+ payable on a share under the terms of allotment Le not paid on or

-
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before the day appaointed for paiment 'tlu-rmf, the hq’ld«-'r for the timz
being of such shure shall be liable to pay jnterest for the same at sucht
rate as the Dircetors may determine, not execeding ihe rate of 10 per
cent, pur annum, from the day appointed for the payment thereof to
the tine of actual payment.

14, The Dircetors may, if they chink fit, receive from any
member ‘):illin:__r to advance the same all or any part of the moneys
unpaid upon the shares held by hiny bevond the sums actually called
up, ond the memey so paid in advance, or so much thereof as shall
feom time to time be paid in advance of calls, muy, as the Direetors and
the moembers paying the same may agree, he treated cither as entitling
the holder for the time being of the share to dividends or as entitling
guclh holder to interest st such yate and on sueh ters as the member
pay ing such sums in advance and the Directors shall agree upon. '

PTRANSFER AND TRANSMISSION ©F SHARES. - ©
. 1; Su'l;%:-t-t to the roslrictiuus' of these Articles, shares shall ble
transferghle, but every tran~for «hiall be in wriving, .-si‘gn-}d huth by the,
transferor ad the transdcvee, and the transferor shall he deemed to
remain the holder of such share until the name of the tranferee is
entored in the register in vespeet therend,

16. No share shall be transferved to a person whe is uot &
member of the Company so long as any member is willing to purehose
the same at a price to he fixed as hercinalter provived.

*

17. In.order 10 ascertain whether any member is willing to

purchase a share. the person, whather o wmember of the Company or”

not. proposing to tansfer the sume (hereinafier culled the retiving
member) hall give notice in writing (hereiuafter called the transfer
notice) to the Company that he desives 10 transfer the sume.  Such
notive shall specify the denoting wambers of the shares which the,
retiving member desives to transfer, amd the price at which he is
willing 1o sell the same, and shall comstitute the Company his agrent
for the sale of uuy shaves comprized therein to any member of the
Company at the prive so speciticd.  Phe transfer noice shall not be
revornhle exvept with t: e sanction of the Directins,

C18. M the Company shaldl, within the space of twenty-cight days
after buing served with auch notice, find a member willing to purchase
the shares (hereinafter called the purchasing mewber), and shadl give

P



o I L L]

v an

-t

st o e

- -—(‘ RS
S

T s

n

« nolive thereef to the retiving membier, the yotirite ember shall bo

bound, wpon payment of the price 6o fixed, to transfer the shares to the
purchaeing member, who shiall Le honnd (o complete the purchaso
within seven davs from the expiration of sucls last-mentioned notice.

19, .T};q'!)irvctors; chall, with a view to finding a purcl;nsiné
member, offer any shavea comprised ‘in & sale notice in the first
instance to the existing holders of shures of the Company (other than
the retiving member) in proportion axneuarly as may be to their helding
of shares, and ahall lmit a time within which such offer may he
accepied; end the Company ghall make such vegulations as regards the
finding of & pwehnsing momber for any shaven not aceopred by a
member to'whom they shall have been s uffered within the time g0
limited as aforesaid as thev shall think just aud veasonable.

- oo

" 90, I in any case the retiving member, huviig become bound as
aforesnid, mnkes default in transferring the share the Company mey
receive the purchuse money, end shall thereupon cause the name of
the purchasing member to be entered in the register as the holder of
the shaves, and shell hold the purchase money in trust for the retiving
member.  The reccipt of the Company for the purchase money shall
be & good discharge 1o the purchusiug member, and after his name has
beon entered in the vegister in purporied exercise of the aforesaid power,
the validity of the procecdings shall not Lie questioned by suy person.
The retiving member ghall in such ense be bound to deliver up his

certificate for the =aid shaves, and on such delivery shall be entitled to
rveceive the said purcluse money without interest, und if such cortificats

. shall comprise-any ehares which he has nut become bound to transfer
 as aforesaid, the Company shali issue to him a Laluuce certificats for
. such shares. .. . ) .

20A Subject to the provisions of the Cc?mpanigs
Act 1985, set out in sections 159 to 179 inclusive,
+the Company may purcahse its own shares.

21, If the Compuny shall not within the spiace of twenty-vight
days after being served with o transfer notive find o wiember willing to
purchase the shares, sud wive notice i manner afgresaid, the retiving

. member Ahali at any time within three calendur months be pt libesty,
. subjeet to cliuse 24 hereof, to sell and tranefor the shares or those not

placed to amy porson, but so that the prive paid stnll uot be less thaa
the price fixed by the retiving wember in his votive to the Cumpany
amder clause 17 hereof.
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22. TL¢ Company shall provide a houk, eatled the ™ iegister of

Tranafors,” which shall Lo kept Iy the Secretary, wader the =aatyol of
“the Direetors, and in which shall be entered the pertivulars of every
transfur or transmission of every slutve. '

23. The Directors may, in their Jisuetion; refase to regrister the
transfor of any share to any perron whom 1t shall, in their opinion, be

andesirable in the interests of #he Lempeny to sdmit to membership.
- JEERt) 1

94, Before rogistration of auy transfer the instrament of transfer
ehall be left at the ofiice of the Compuny, toguther with the certificate
of the shares to be trunsferred, rud together with any other evidence
tlie Dircetors may require to prove the title of the transferor, and the

: franster shall thenceforward (subject to production at all reasonable

times at the request of the transferor or transferee, or the assigns of
the transferec} be kept by the Company. '

95. There shall be paid in respect of the vegistration of any
transier or transmission of shares such sum, not exceeding two shillings
and sixpence, ns the Directors shell from time to time prescribe. '
_ *96. The tarsfer books may be closed during such time not

exceeding twenty-one days, preceding any General Meeting as the
Directors may determine.

TRANSMISSION OF SHARES.

97. In the case of the death of a member, the survivors v
survivor, where the deceased was n juint holder, and the excecutors .or
administrators of the deceased, where he wus o sole holder, shell be
the only persons recognised by the Company as having any title to his
ghares ; but nothing herein contained shall release the estate of a

decensed joint holder from any lability in respectof any share jointly
held by him.

98. Any person becoming entitled to a share in consequence of
the death, bankruptey. or insolvency of any shareholder, or by any
Jawful means other than by transfer, in accordunce with these regula-
tions, may, upon producing such evidence as the Directors think
guficient, and exccuting a fransfer in  accordamee with  these
regulations, be registered himself asthe holder of saclishare, or, subject

to the provisions as to transfers herein contained, fransfer the same to
gome other person.

L)
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29. No person claiming a titde *to a share by trangmission ghall,
anless already a sharcholder, have any vights in respect of such share,.
except the right to have his tnefor registered under the regulations of
the Company, and & right to receive Hyidends (if any)actually declared
before the death or other transmisson of interest

FORFEITURE 'OF SHARES.

30. If any member fails to puy any call on the day sppointed
for pryment thereof, the Directors may st any time thereafter, during
auch time as the call romains wnpaid. serve a notice on him requiring
him to pay such eall, together with jutercst at such raté, not exceeding

10 per cent. per annum, as the Dircctors shall determine, und any

expenses that have aceraed by reason of such non-payment, and stating
that in the event of mon-pavment m some day, and at some place
(either the offive of the Compary or 8 Rank) named in such notice, the
ghare will be liable to be forfeited. 0

41, If the requisitions of any such notice as aforesid are not
complied with after the expiration of seven daysfrom the date of such
notice, sny shure in respect of which such notice has been given wmay
gt any time thereafter he forfuited Dy a resolution of the Lirectors to
that offect, and the holder thereof shall thereupon cease to have any
interest therein, and his name mny be removed from the register as
such holder.

32. Any member whose share shall be 8o forfeited shall,
notwithstanding the forfeiture, be liable to pay to the Company all
calls owing upon the share at the time of forfciture, and the interest
(if any) thereon, " . .,

. ' . N
.

+

SURRENDER OF SHARES.™ ’

3. The Directors may aecept & surrender of any share on such
terms -as they think fit, provided that no part of the assets of

the Company shall be ¢mploved in the purchase of the ‘Company’s
own ghare.

DEALING WITH FORFEITED AXND SURR INDERED
SHARES.
84. The Divectors may sell any forfeited or surrendered shares as
they see fit, and register the purchaser as the holder thereof.

- 45 The Directors may cancel any share acquired by forfeiture
or surrender, and may izsue .+ shares in licu thereof.

Ill'
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. LIEN OF SHARES

36, The Compuny dhall have a firt al pm-nmnunt lien on the
shares of fwy member who Jall be indelned to the Company, and. on
all dividends and benefits accruing to him By virtue of such share for

the payment of the dubts due, and such lien shall exise for debrs due

from sueh member, either salely or jointly with any other person. and

for any debts necruing due before actual registration of a transferce,
and shall extend to the absolute interests in any share Lelonging to
such wmomber joiutly with any other persan.  But the Directors vaay
at any time declure any share to be exempt wholly or partially from
the provisions of this Articie. '

-
-

37, The Company shall be entitled to give effeet to such lien by
sale or by forfeituve, cancellation, and re-jssue of the shares, m by
retaining all dividends aud profits i respret thereof, or by any
porthinstion of the said means. .

PIPLE TO SHARES. S

38. Kor the purpose of giving effect to @ sale of mny shure
acquired by the Company Ly forfeiture or surrender, which the
Dircetots may prefer to sell rather thin to cuncel and redssue, or a8
sule of any share in respect of which such lien us aforesaid exists, i
Directors may exveute ander the Company’s seal @ trmsfor of such
ghare to she purchaser therenf, and sach transfer shull operate to
confer the same rights upon the transforee ns if it had been exceuted
by the member i1 whose name the share shall he registered, provided
ihat the sale of any share in respeet of u lien shall not take place
without one month's previews notice to the registered holder thereof.

39, The remedy of any Qavehalders for any irregularity in
any forfeiture of & share, or in the enforeing of 8 len or ulleged lien,
or any shury, ghall be in damages ouly, and the Register sinll be
conclusive evidence of u title to u shitre s nuninat any person elaiming
as o former holder of & shure whieh the Directors shall have purpurted
to forfeit, eancel, vr dispose of wnder the regulations of the Company.

r GENERAL MEETINGS,

10, The Statatory Mecting shall, a3 resquired by seetion 12 of
the Compuuier Aoty 1900, he held within & period of not less than one
month, or more than three months, after the registration of the
Comyany, or other the dute at which the Company shall be entitled
to vommency business. amd -at such place - as. the  Divectors may
detenmine,

t= 4
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year, at such time aund plecs

. Ordinary Mectings. All other
Extraordinary.

upon 2 requisition
one-tenth of the pawd-p eupital,
Companies Act, 170, conves

15

all be held oneo in every

41, Sulisequent General Mectings sh
thisequent DRl . i
mined by the Direetors,

as miy be daeter

energl  Moeetings <hall be calhd

42, Thae Inet-mentioned G
Goueral Meetings shall be called

43. 'The Directors may. whenever-they think fit, and they ghall,
made in writing hy the holders of not less than
as provided by seetion 13 of the

. an Extraordinary General Meeting.

i gpreifying the place, the

44, Seven days' notice aishe leas
of specin] budness, the

at [}
date, and the hour o the meeting, and, m cust
hall be givan to the members Gefure

gencral nature of such business, 8
oting, but the nonereceipt of notice sanll not

every General Me
invalidate the proceedings at any Geoneral Meeting.

45, All business shall be deemed speeial that is transacted at en
Extraordinary General Meoting, and all business shall be deemed
specinl that is transucted at an Ordivary Meeting, with the exception
of the sunetioning of dividends and the consilevation of the acreunts
and Lalance sheets. and the ordinary report of the Directors med

aunditors, aad the fixing {he remuneration of the auditors.

iransacted at any Genersl Meeting

except the decluration of » dividend, unless a quorum of meunhers bo
present in person or hy proxy at the time when the meeting provecids
to Lusiness, Two or more members holding tigzether one-tenth or
upwards of the nominal share capital for the time being issuved shall

46. No business shall be

{form a quorum.

47: I within Lalfoan-hour from the time appointed for the
present, the meeting, if convened ou requisi-
tion, ghall be Jissolved,  In any other case it shall stand adjovrned to
the sane day fu the next week, at the same time aund place, and if at
guch adjourned meeting a quorum is not present within hnlf-an-hour
from the thne appointed for holding the meeting, the members present

ghall be a (uorum. .

mecting & quorum be not

of the Board of Pircetors shall

48, The Chairman (if any)
ings of the Company.

pr(’.side as chairman at General Meet

inted Chaivman, or if at any

49. If there be mo such appo
minntes after the time

meeting, he s not present within hfteen

e ayenrs e .
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appointed for holding the meeting, 1he members shall chonse one of
their number to be chainaan.

50. The Clairman may, with the consent of the meeling,
adjourn any meeting from time to time, #ud from place to place, but
no business shall be transacted at any adjourned meeting other than
the busincss left unfinished at the mueting at which the adjournment
took place. )

51. At any General Mecting a resolution put to the vote of the
meeting #hall be decided on a show of hends unless a pollis demaonded.
Aund unless & poll is a0 demanded a declaration by the Chairman that
& resolution has been carried, and an entry to that effect in the bodks
of the proceedings of the Company shall be sufficient vvidence of the
fact without proof of the number or proportion of the votes recerded
in favour of or against such resolutiov,

52. No poll shali be demanded on the appointment of a chairman
or on a question of adjournment.

53. 1f a poll is demanded, it shall De taken in such m.mner as

the Chairman direets, and the result ofsuch poll shull be decmed to be
“n resolution of the Company in (zeneral Meeting., In case of an
equality of votes (either on a show of hands or oun & poll) at any

General Meeting, the Chairman shall be entitled to an additionsl or
casting vole,

' VO'TES. - "
54. On a show of hands, every member shall have wne vote.
In case-of n poll, every member shall have oue vote for each share
‘vegistered iu hix name, provided that no member shall be entitled to
“vole unless all calls due from time to time have been paid.

55. If a wember be or become a Immutic, his Committee may
vote in respect of his share, either personally or by proxy, bnt other-
wise no vote shall be aceepted’in respeet of a share registered in the
name of a person under disebility.

56. 1f two or more persons are jointly entitled tu auy share, the
person whose name stands first in the Register as one of the holders of
puch share, and no other shall be entitled to vote in respect of the same.

{

57. Voles may be given either personally or by proxy. The
instrument appointing a proxy shull be in writing under the hand of
the appointor.

J e aald
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58, No porson shall be appointed a proxy or act as a proxy except
for a corporation at any meeting, anless at the thine ol appointinent
he be a member, and quulified to vote, nor unless the instrament of
eppoivtnient he deposited at the Rewistered Office of the Company not
Tess than forty-cight hours before the time fised for holding the meet-
ing at which the member named i such instrument proposes to vote.
No instrument appointing a proxy shall be valid after the expiration of
gix months from the date of its exeeution, except that it yuuy be ased
on the adjournment of the meeting for which it was originally intended
to be given, and except that any shaveholder residing in forcign parts
may deposit in the office of the Compuny an instrument of proxy
(properly stamped for this purpoese) valid for all mectimgs whatsoever
during such residence in foreign parts and until revoeation,

59, Lvery iustrument of proxy whall Le in the form following or
in & form to the effect following : —

“H. W. Wigp & Co., Lyre.
], of
a member of the above Company, hdreby appoint
of ' also a member
of the same Company, @ le my proxy at the Ordinary (or
Extraordinary or Adjowrntd) Genersl Meeting of the Company,

to be held on the day of , and at
auy adjournment thereof, and to vote for me and in my name
ypon all guestions before such meeting, .

¢« As witness my hand this day of - B

60. If amy voles are given or counted at a General Mecting
which shall afterwards be discovered to have been impraperly given or
counted, the same shall not affect the validity of any resolution or
thing passed or done at the said mecting, unless the objection to such
votes be taken at the same meeting, and not in that case unless the
Chairman shall then and there decide that the error is of suflicient
magnitude to affect such resolution.

DIRECTORS.
61. Until otherwise dcleuninell by a General Meeting, the
number ‘of Dircetors shall not Lo seosmrisraekmemnsy less than three,

2, MThe first Divectors ¢f the Comp(my shall be Edward
. Williams, of Benson Works, Fougdry” Lune, Suiethwick, near Birming.
ham, manufacturer; W ullu-/ Deglin, of Murdbek Road, Handsworth,

v

-t
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“Westbourne Road, Edghastor, Bivming

near Birmingham, manufacturer; and C]n]](w \\nh\dw Dixon, of
han, manufacturer; and the
said Charles \V nhvdw Dixon, or, in thefeent of his death, oue of his
executors, to he selected by the Compuge, shall. subjeet to Article 65,
be entitled to hold office so long as the capital moneys due on out-
standing debentures issued in uc-;m-dam:r-
to in Article 3 exceed the sim of £5,0m0.  The said Charles
Walryche Dixon or his sele z'd excentdr shall so long as cither of
them holds office as Directdr have the ke powers an(l be entitled to
‘the like privileges and lmmubgcct to the «

ime conditions in all vespeets
ar if ho. were a pornnu}zﬁt Direetor of the

Company.

5. The =aid Edward Williams nhll Walter Deakin shall be
permanent Directors of the Company. Hael permanent Divector shall

with the agreement referred -

be entitled to hold office for his life.

Dircetor, as the case may be. shall have

Yhe permanent Directers or
] control of the business of

the Company, and way exercise all by powers and authoritics and

diseretions by these Articles expressed

» be vested in the Directors

generaliz, and !l the other Directors tiffiny) for the time belug of the
Crmpany shall by under their or his confrol. The permanent Directors
or Director shall have puwer to appoint md remove any other Dirvector
or Dircctors, and may appeint any per jn in addition to any existing
Directors, and may from time to time 1}d at uny time appoint, dohno.
Hmit and restriet the powers and dutieqiand fix the qualification and
remuncration of any other Dircctors, puul may remove any Lhvector

howsoever appointed, and may at any thne convene a General Mecting
of the Company. l

64, So long as there shall be pomlnnont Directors or o parmanent
Director of the Company no other Jlirector or Dirvectors of the

Company shali be appointed without fhe consent of such permanent
Directors or Lirector. '

65. Kither of the permanent ITI'uclm':s shell dps+ fuels vacate
oflive

(1) If at any time he by ndtice in writing to the Company
resigns the oflice,

(2) I he shall cense to holdfslsoes or <tock of the Company
of the nominal value of 500 and, shall be requested by
the Compiny in Generd) Mecting to resign office.  But
this provision (2) shall dot apply 1o the said €. W, Dixon
or his selectod execntory
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near Birmingham, manufacturer;  and} Chardes Walrvehe Dixon, of
Westhourne Road, Edghastor, Birmingham, manufacturer; and the
suid Charles Wolryche Dixan, or, in the &ent of his death, aue of his
executors, to be selected by the Compudy, shall. subject to Article 63,

be entitled *n hold office so long as (Be capital moneys due on out-

standing debentures issued in accordaneelwith the agreement referred -

to in Article 3 exceed the '{m of £F5.000, The said Charles
Wolryche Dixon or his sele -tid exceutdr <hall so long as cither of
them holds office as Directdr have the Jke powers and be entitled to
the like privileges and bo subject to the shme conditions in all respects
ae if he were a permangfit Direetor of the Company.
. :"’-

Gs. The said Edward \\"i]limns,j%l Walter Deakin shall be
permanent Directors of the Company.  Hideh permanent Director shall
be entitled to hold office for his life. Phe permanent Direetors or
Dircetor, as the case’'may be. shall have full contrel of the business of
the Company, and may exercize all _th! powers and authorities and
diseretions by these Articles expressed n be vested in tne Directors
generally, and all the other Directors <iffany) for the time being of the
Comprny shall be under their or his confrol. The pernanent Directors
or Director shall have power to appoint find remove any other Nirector
or Dircetors, anit may appoint any pergim in addition to any existing
Directors, and may from time to time @id at any time appoint, define,

limit and restriet the powers and dutied.and fix the qualification and
remuncration of any other Dircctors,

aud may remove any Director
. + 4 » .

howsoever appninted, and may at any thne convene a General Mecting
of the Company.

G4 So g as there shall be pernjanent Divectors or a permanent
Dircetor of the Company no other Pirector or Directors of
Company shali be appointed without
Directors or Lireetor.

the
the consont of such permanent

65. Either of the permanent 13

arectors sl Jpse fueto vaeate
offive

(1) If at any time he by ndtice in writing 10 the Company
resigms the uflice.

(2) M he shall cease to haldfshares or stock of the Company
of the nominal value of f-’:“ﬂ and, shall be requested by
the Compauny in Generd Meeting to resign office.  But
thix provision (2) shadl dut nppdy 1o the said . W. Dixen
or his selectnd ('N(.‘('llt“‘l"]

-
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//acquire.l within two calendar months aftdr
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86. When all of them, the said‘
C. W= Dixon, or ks scleeted exceutor, dialthiave eesed tobe permameit
Directors, the other Direetors “f any: fpen in oflice shall forthwith
convene a Genern] Meeting of the Compguy for the purpose of leeting
a Board of Dircclors; and if-a nmeeting 1 not convened within H days
after there shall not he a parmanent Dirdtor, any three Members may
convene such meeting.

L Williams, W, Deakin, and

L

67. - The gnalification of any Diveetpr other than the said Charles
Wolryche Dixon or his exceutor Whall be fthe lolding in his own right
alone, and ot jointly with any other forson, of ut leust £500 of the
oxdinary ghave ¢ apital of the Company, @l such qualification shall he
appointment. a

»e

glf‘ oo Aot -haso Shose. q icadien - 4 ,buﬁ.dm-
T The Directors and Seeretary shall he pu‘m all theirtravelling
and other expouses properly and neeessrily expended by them, and”
ghall Le entitled by way of remuneration to such sum ax the Company in
General Mcsting shall determing, ael subjeet toamy specinl directions
of the Company in Genernl Meeting) the said annual sums shall be
divided amongst the Directors s they shall determine.

ROTATION AND ELECTION OF DIRECTORS.

89. At the Ordinary Meeting in the year 1999, and al the
Ordinary Meeting in evesy subisequent year. one of the Directors,
arcderet ORI 3H ; . shall  retive
from office, and (unless the Divectors otherwise awveed the one lo
retive shall be the ene who has Leen longest in olfice, oy in the
case of the first vetirement el other veeasions where there may not be
one so ascertainble, the one 1o retive shall be deteymined by lot, so
that the selection shall be made from amony those who have been
Jongest in office.

70. 'The Compuny, at the General Meeting ut which any
Divectors retire in manner aforesaid, shall fill up the racated oftives by
the clection of members duly qualified.

71. A retiring Director chall be cligible to he re-clected, and shall be
deemed to offer himsell for re-eleetion, unless he shall have given to the
Company notice in writing of a contrary intention.

72. Noperson ather thana retiring Directar or a person recommended
by the Directors for olection shall be elizible for clection as a Director ab
any meeting unless notice of the intention to propose him shall have been

" given to the Company at least 14 days and not more than once month

previonsly to the day of meeting.
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73. 1 the places of the vacitting Ijirectors are not filled up either at .

the mecting at which the election ought 1o take place or at some adjourn-
ment thereof, the vacating Direetors, or such of them as have not had their
places fitled up shall continue in oflice unil the Ordinary Meeting in the
next year, and so on from time to time until their places ave filled up.

74. Any casual vacaney oceurring in the Board may be filled up by
the Directors by the election of a memler duly qualified, notwithstanding
that a General Meeting may have intervened without the vacancy being
filled up, but any person so chosen shall retain his office so long only as the
vacating Direetor would have retained the same if no vacancy had
oceurred.  Vacancies may also be filled up at any time by the Company in
General Meeting, and in that case the person elected shall hold office until

he retires in ordinary course of rotation, unless the meeting otherwise
directs, ’

75. The continuing Direntors may act notwithstanding any vacaney
in their body, and may fill up casual vacancies in their number, or summon
& General Meeting for the purpose, notwithstanding that their number
may be reduced below a quorum of Direetors.

v DISQUALIFICATION OF DIRECTORS.

76. The office of a Dircctor, including that of a permanent
Director, shall be vacated—

W l‘u.kf_.-as > Lhuee~ (@) I he cease to be a Directur by virtue of section 3 of the

¢{ S YT T (T
1
“-"

o

Companies Act, 1800.

(0) If he hold any office of profit under the Company, other than
that of Secretary, Solicitor, Managing Director, or Trustee

" of & trust deed for secining any debenture or debenture
stock of the Company.,

{c) X he becume a bankrupt, or a liquidating debtor, or compound
. with his creditors,

(d) Ti he be found lunztic or become of unsound mind,

(e} If he absent himself withowt leave of the Directors from meet-
ings of the Directors for more than si¥ conseceutive mont hs,

and they pass a resolution that he has by reason of such
absence vacated his office.

O
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(/) If he be concerned in or participate in the profits of any con-
tracts made with the Company without having declared the
fact of his interest Previously to such contract being made,

{9} IL.by notice in writing he resigns his offiea.

'

* Provided that sub.section (¢) of this article (No. 76) shall not apply
in the case of the said Charles Wolsyche Dixon.

77, No Dircctor shall be disqualificd by his office from contracting
; with the Company either as vendor purchasery or otherwise, nor shall
. . 8uy sueh contruet o w3 contriet or armangement entered into Ly or
on belulf of the Company in whicel, any Lircetor shall Le in 1Yy Way
“interested he avoided ; nor shall any Director so contracting or heing
g0 interested be liable ty account to the Company for any profit
realised by any such contrmet or arrangement by reason of suei
Director holding tlut office or of the fiducinry relmion thereby ‘
esteblished ; hut it is declared that the uature of his interest must ho
" diselosed by him at the meeting of the Directors at which the coutryet
or axrangement ix determined on, if las interest then exists, or in uny
i other case at the first meeting of Ditvet s after the requisitiun of his
dnterest.  And that no Director shall as a Director vote in respect of
( 8Ny coatrnct or arrangement in which he is s interested as aforesaid,
; and if he dous so vote his vote shall not be counted 5 but this prohibi-
tion shull nut apply tn the ugreenient mentioned in Article 3 hereof, or
. to sy matters arising thereont, or truny contract by or on belalf of
= the Company tu give to the Directors op ny of them any security by
way of indeymmity, and jt may at auy timo or times be suspended or
relaxed to any extont by 2 General Mocting. A general notice
k that & Director is a member of my . specified firm or  come
o ety and is to be regarded as interested in any iransaction with
: wach £em or company, shall he sufficient disclosure under this clause,
@) . and after such general notico it shall not be necessary to give any
special notice relating to any particular tansaetion, *

78. The business of the Company shall be managed by t e Dircetors
" who may pay all expenses of and preliminary and incidental to the promo-
tion, formation, establishment and registration of the Company, or in any
'negotiations, alations and arrangements relating to the acquisiion of
property in contemplation of the Company, and may exercise all such
powers of the Company as are not by Statute or by the regulations of the
Company required to be exercised by the Company in General Meeting,
and no regulation heteafter made by the Company in General Meeting
shall invalidate any prior act of the Dirceters which would have been valid,
if such regulation had not been made., aumanded

“Provided that the Directors‘[; shall not lend money, to, 264|713

Joarantee or prOViae'securitY fc-{ the performance of the
contracts of anv ramerne.. e2l!
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79. The Dircctors may delegate anv of their powers (other than
powers as to the financial affairs of the Company) to a Managing Director,
and may fix and arrange the duties, remuneration, and powers of a Manag-
ing Dircrtor, and may by resolution of the Directors exempt him either

wholly or partially from the operation of t}e regulations as to retirement
in rotation,

-

80. The Dircctors may delegate any of their powers to Committees
of two or more of their number., '

81. The Conunon Seal of the Company shall not be affixed to any

dacument except by order of the Directors, and in the presence of two
Directors, '

82. No nact, matter or thing witliin the power of the Company in
General Meering done by the Direeturs, or by any Committee, and adopted
by the Directors, which shall afterwards receive the express or implied
consent of the Company in Gereral Meeting, shall be afterwards impeached
on any ground whatever. )

PROCEEDINGS OF DIRECTORS, :
83. The Directors may determine the mode and regulation of their
own proceedings, and may appoint their own Chairman, and give him such
powers {including the exercise of a castinz vote, at meetings of Directors)
as they think fit and determine the quorum for meetings of the Directors,
provided-that wnless otherwise determined two shall form a“quorum.

84. A Dircctor iy, and on the request of a Director shall, at any

time summon a meeting of the Directors.

85. Any Committee shall conform 1o any mode of proceeding and
regulations which the Directors may make in that behalf and subject
thereto may determine and regulate their owa proceedings in the same
manner as the Directors may do,

86. Al acts done by any moeiing ‘of Directors or by any person act-
ing as a Director, shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any Director or person
80 acting, or that any Director or person so acting was disqualified, be
as valid as if such Director or person had been duly appointed and
qualified, )

l"
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87. The Dircctors shall keep proper minutes of their proceedings,
and all acts done in pursuance of anything appearing by such minutes to
be resolved upon or authorised by the Directors shall be deemed to be
acts of the Directors within the meaning of these regulations.

88. A resolution in writing signed by all the Directors shall be as

eflective for all purposes o3 a resolution passed at. a meeting of the Directors
duly convened, held and constituted.

DIVIDENDS.

89. The Directors may subject to condition I} {a) of the
debentures issued in pursuance of the agreement referred to in
Article 8, with the sanction of the Company in General Meeting,
and having regard to ony preference or otler priorities subject
to which any class_of shares shall have been created, declare 2 dividend to
be paid to the members in proportion to the aw:ount paid up on their
respective shares and exclusive of mioneys advanced in anticipaticn of
calls, unless otherwise agreed as aforesaid.

90. Tbe Directors may, subicct as sforesaid, at their own discretion,
pay to the members in anticipation of a dividend expected to be declared
&b the expiration of wny one year, and on account of such dividend an
interim dividend at the expiration of the first six months of each year.

91. No dividend shall be paid except out of the profits of the
Company.

»

92. No dividends shall be declared in excess of the rate recommended
by the Directors. '

93, The Directors may before recommending any dividend set aside
out of the profits of the Company such sum as they think proper as a reserve
fund, and may invest the sum so sct apait as a reserve fund upon such
Investments (other than shares in the Company} as they may seleet with-
out being liable for any loss or depreciation in consequence of such invest-
ments, whether the same be usual or authorised investments for Trust
Funds or not. . -

94, Notice of any dividend that may have been declared shall be
given to each member in manner hereinafter mentioned, and no dividend,

.
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which shall be unelaimed for two veers after being declured shall Le

claimed as of right, or paid \\1llmut a resciution of the Direetors in thut
behuld, ‘

95. No dividend -or interest ghall bear inlerest as against the
Company.

ACCOUNTS. - )

96. The Directors shall cause true accounts to be Lept of all the
receipts, eredits, payments, assets and liabilities of the Company, and of
all other matters necessary for shewinu 1he true state and condition of the
Company ; and the accouns shall Le kept in such books and in such
manner as the Directors think fit, and to ilie satisfaction of the Auditors.

97. The books of account shali be kept at such place or placcs as the
Dircetors may appoint,

98. Once at least in overy year the Directors shall lay before the
Company in General Meeling & statement made up to a date not more
than six months before the meeting of the income and expenditure of the
Company, from the foot of the last statement, o in case of the first state.
ment from the commennement of the Company, and to every such state-

ment shall be appended a report of the Directors as to the state and con-
dition of the Campany.

99. A gencral balance-sheet shall be made ont every yvear and laid
before the Company in General Meeting, and shall contain a summary of
the estimated assets and estimated linbilities of the Company made up
to the same date, and arranged under convenient heads,

AUDIT

100.  The accounts of the Company shall be ammallv examined,
and the correctness of the balance ascertained by an auditor or 'uuhtm )
to be appointed by the Company as ]l'ouded b\' sections 21 and 2
of the Companics Act, 1910, and section 19 of he Cumpanu.s Act
1907, and any wnendment thereof for the time beivg in force.

101, The first anditor shall bellurry Perey Butt, of 55 Newhall
Street, Birmingham, Chartered Accountant,
a
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NUTICES.

102, AN notices may b served by the Company upon any regis-
tered member cithior personally or by Jeaving the same or sending them
through the post in a prepuid letter addressed to suell member at his
registered addiess,

103, Where it is proposed to pass a special resolution, the two
meetings may be conveneidl by one and the sume notice, und it is to
be no objection tosuch notiee that it enly convenes the second mecting
contingently on the resolution Jwing passed by the requisite majority
at the first meeting.

104, All natices directed to Le given to the members shall with
respect to any shave, to which persong are jomtly entitled, be given to
whichever of such persons is named first in the register of nwmbers and
potice so given shall be suflicient notice to all the holders of such share.

105. Any notice sent Dy post shall be deemed to have been
gerved at the time when the lettrr containing the same would be de-
Livered in the ordinary course of pust, and in proving such service it
ghall e sufficient to prove that the letler containing the same would be
delivered in the ordinary course of post, and in proving such serviee,
it shall Le sufficient to prove that the letter containing the notice was
properly addressed and put into the post office.

106, A notice given to any member shall be binding on all
persons ¢laiming on his death, or by any transmission of interest.

107. A member who shall not be described in the register as
having an address within the Unifed Kingdom shall not be entitled
to have any notice sent to him from the Company, and the Registered
Oflice of the Company shall be deemed the registered address of such
member for the purpose of formal nofice, and all proceedings taken
without other notice to any such member shull be g8 valid as if he had
bad due notice thereof,

WINDING UL,
108, I the Company shall be wound uyp and the surplus assots
ghall be insufficient 1o repay the whale of the puid-up capital, such
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surplus assets shall he distributed sy that a5 nearly as may be the
dcﬁuicnc}' shall lig horne by the members 1 proportion to the capifal
prid up, or which ought (o have been Paid up, on the slures which nre
held by them respeetively at the comiencement of the winding up,
And if in winding up the assets availabl for distribution among the
members shall he more than sulficient t, repay the whole of the capita}
paid up at the connimencement of the winding up, the excess shall be
distributed wnong the members in Propurtion to the capital at the
commencement of the winding up pail up, ot which ought to have
been paid up, on the shares held by thewm respectively. But this elauso
is {0 be without prejudice to the right of holdus of shares issued upon
pecial conditions. '

109. 1f the Company shall be woung up, the Liguidaiors (whether
voluntary or ofticial), may with the sanctjon of an extraordinary resolu-
tion, divide among the contributories iy spucie, any part of the asses
of the Company, and may with the like sanction, vest any part of the
assets of the Company in I'yustees upon =uch trusts for the benefit of

the contributories, as the liquidators with the like sanction shall think
fit. :
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COMPANIES ACT 1985

Company Limited by Shares

Special Resolution
oF
Edward Willisms Holdings Limited

At an Extraordinary General Meeting of the above named
Company duly convened and held at Magpie Cottage, Wick Lane,
Apperley, Gloucestershire., on Thursdey 218t May, 1987 the

following resolution was duly passed ap a Special Regolution
of the Conmpany.

SPRCIAL RESOLUTION.

It wags resolved

wrhat the Directors on behalfl of the Company, are hereby
authorised to purchase 23090 ordinnry sharee of 25 pence gach

at a price of 55(Fifty Pive) pence per share, belng the
members® entire heldings.”

The resoiution wap carried unanimously.

&7
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ll'l;/fvli.l..!l!'.llll' l.'!'l‘l".."!"‘.l.l"lol".
Chaitman Seerotary

pated thin 2374 Loy of NAY 1987,
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COMPANIES ACT 1985.

Company Limited by Shares

Special Regolution
OF
Edward Williams Holdings Limited

At an Extraordinary General Meeting of the above named
Company duly convened and held at Magpie Cottage, Wick Lane,
Apperley, Gloucesterahire., on Thursday 18th June, 1987., the
following resolution was duly pagsed as 2 Special Recolubtion

of the Company. .
SPECIAL RESOLUTION

It wagp rcsolved

nThat the Directors en beholf of the Company, are herebvy,
authorised to purchace 38418 ordinary shares of 25 pence each
at a price of 55(Pifty Pive) pence per ehore, being the
members' entire holdinges.”

The resolution was earried by a majority deeision.

W

l'.ll"'l]"l'."..'Iv"..'l'.' 'SEEZEEEEEREER RN NN B EE NN

Chadrman SoereLary

Dated thic 22nd day of JUNB 1987.
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legibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

Note

This return must
be delivered to the
Registrar within a
period of 28 days
beginning with the
tirst date on which
shares to which it
rofates were
dativered to the
company

i tA private company
is not required to
give this
information

§Dalote as
appropriate
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CEEMPANIES FORM No. 169

Return by a company purchasing
its ovvn shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies

Name of company

.

EDWARD WILLIAMS HOLDIMGS LIMITED.

-t

L
Shares were purchased by the company under section 152 of the above Act as folio&r

Class of shares ORDINARY

Nominal valug of .
each share 25 FENCE

Date(s) on which the o
shares were delivered | YKL \957
to the company

Number of shares
purchased 23,090

Maximum prices paidt
for each share

Minimum prices paidt
for each share

The agg'rgate amount paid by the company for the shares to which this relurn relales was;
t

), LAG | 50-&;-‘

Signed %x\‘\'“y [Diractor]‘Secretary]ﬁ Date \{{h‘:\k\.& A0 %N

- T o,
Presentor’s name, address and For official use Loy %]bq X0 fi)_
reference {if any): General section ost room ¢ .
Mr. R. T. Stokes. EYLVAT .
Director. '
Edward Williams Holdings Ltd., ‘ \\;_/ }!
C/o Rudge Littley Ltd,, ) il
Phoenix Street, Swan Villagd, ‘ e ij
WEST BROMWICH, West Midland:f.
@yez The Sohcitors” Law Statgnery Society ple, Oyez House, 237 Long Lane, Landon SE1 4PU SFL%a‘JE?I Ecgl_igg

*

Companies G169



Please do not.
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Insen full name
of company

Note

This return must
be delivered to the
Registrar within a
period of 28 days
beginning with the
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COMPANIES FORM No. 169

Return by a company purchasing
its ovwn shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies For officlal use Company numb
il e Sl
LI 1] [ _sssos

Narme of company

. EDWARD WILLIAMS HOLDINGS LIMITED.

Class of shares ORDINARY

Nominal value of

>
each share 25 PHNCE

Date(s) on wl;lch thed 5
shares were delivere \ Ol |
to the company N Pﬁ_\

Number of shares 38,418
purchased

Maximum prices paidt
for each share

Minimum prices paidt
for each share

The aggni"aate smount paid by the company for the shares to which this return relates was:

I ARC T 0\‘0 b

1-
%r‘ *
Signed \ \Wj/ [DirectoriSecretary}?s Date (Y Nute \5) Q'\

Presentor’s name, address and For official use
eference {if any): General section Post room
Mr. R. T. Stokes. i , ‘
i .‘__.za-—--—‘—“")

Director. Wﬁ;’: e

“Ond b 7 N .

d l -

Edward Williams Holdings Ltg¢., fisep o S :
C/o Rudge Littley Ltd., i ; e )
Phoenix Street, Swan V:illagj, \L‘“"‘;;E o d L—(U\J\dé ‘{f"bq Y508y
WEST BROMWICH, West Midlandd. e 36 | 2.2 7

The Sohciots Law Stzuonery Socety pic Ovez Hoose 237 Long Lone London SE1 4PU 1285 tdition
oyez SFEATY S9-B5
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COMPANLES ACT 1989

Company Limited by Shares

Special Resolution
OF

EDWARD WILLIAMS HOLDINGS LIMITED

At an Extraordinary General Meeting of the above named Company
duly convened and held at Rudge Littley Limited, Phoenix Street,
West Bromwich, West Midlands on Tuesday 29Lh october 1991, the
following resolution was duly passed as a Special Resolution of the
Company.

SPECIAL RESOLUTION

It was resolved:
"That the Directors on behalf of the Company, are hereby,
authorised to purchase 15017 ordinary shares of 25 pence each at a

price of 70 (seventy) pence per share, being the members' entire
holdings".

The resolution was carried unanimously.

74 \ |

..... /‘I.l'l...t...lll L I I I BB BRI I B A Y N B B R ]

Chairman Secrelory

Dated this 31st day of UCTOBER 1991.
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This roturn must be
delivered to the
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¥ Insert Director,
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Receiver,
Administrator,
Administrativa
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COMPANIES FORM No, 169
Return by a company purchasing

its own shares

To the Registrar of Companies

Name of company

5:: v
For official use Co -‘l‘i‘zﬁ*’.

Please do not wri
in the space helov
For Inland Revent

-TTeTrT T
A

e oo di s bk e

use only,

*
EDWARD Attt s Hea Ot Lisi e

Shares were purchased by the company under section 162 of the above Act as\

follows:
Class of shares O RO AR~
Number of shares
purchased S0V
Nominal value of
each share L5 Perace
Date(s) on which tha
shares were defivered | ‘o =\ L~ Gy
to the company
Maximum prices paid § B
for each share 10 Pevsee
Minimum prices paldf— §
for each share Je! P&-)C.E

The aggregate amount pald by the company for the shares
to which this return relates was:

£10,9\-90

Stamp duty payable pursuant to section 66 of the Finance Act
1986 on the aggregate amount at 50p per £100 or part of £100 £ BE==Xg"

5% .00

s (D

Designationt

DUt |seutannty s |, ~ | - Gy

Presentor's name address and

reference {if any):
TOTowds

For offictal Use
Genaral Sectlon

bl W ot

OQG’O’!‘&W"L ¥y

L.L.c::/’DS

{10 JaNBY
M
Sﬁﬂ'm-m;qm._-

.8

o L Fbit. Wit iy L)
QTN 57, wiet blomuied
MEST MO, 1D ofty

@The Solichors’ Low Stationery Sacioty ple, 24 Gray's Inn Road, London WC1X 8 1987 Eddion 4.87 FI000
5018022
Companies G169 Kok kA w
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cOMPAMIES FORM No. 169
Return by a company purc:hasing

Please do nol
write in
this margin

Please complete
legibly, praferably
in black type, oF
bold block lettering

*insert full name
pf company

Note

This return must
pe defivered to the
Ragistrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were
delivered to the
company

44 private company
is not required 1o
give this
information

ghelpte as
appropriate

Qyez™

its own shares

Name of company

nurnber

For official use Company

RoLob

AT T

s Hoopmid Wiy

Shares were purchased b

y the company under section 162 of the above Act as follows:

Class of shares

40’@\9 wl..'

to the company

Nominal value of -

each share L) Qf’“ U
Datels) on which the

sharas were defivered T\ O\L

Number of shares
purchased

DADE

Maximum prices paidt
for each share

v

Minimum prices paidt
for each share

7

" 20050

The gggregate amount paid by the company for the shares to which this return relates was:
g’}.

Q\\\\a v,

Signed {Director Secretary]s Date Yu- \- Ay
Presentor’s hame, address and For official use &1y ﬂ e
reference {if anyh Generel section Post room 50
e AT N o3 Be
RGNS [ CutiPANIES HOUSE
o\ Jud i Wi vy WY,
q 2 4 FEB 1992
ol STLEs , ]
WG hlow Witk M 41
wisr nywals O ohb £ ST T,
o Solicitors’ Law Statenery Sociaty pic. Ovez House, 237 Long Lane. tondon SEY 4PV 1985 Ed

SEE47V
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