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STATEMENT of the Nominal Capital made pursuant to s. 11 of 51 Vie,

-

8, Customs and Inland Revenue Act, 1888, (Nors.—The Stamp Duty om the

ninal Capitel is Two Shillings for every £100 or [raction of £100.)

"This statement is to be filed with the Memorandum of Association, or other Document,

an the Company s registered,
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The NOMINAL CAPITAL of th

Z & W Company, Limited,
is £ W divided into !/ﬁ“ﬁ'ﬂ shaves of £ W

each.

Signature

Deseription _/év
v
Date_m_% / ’ A .

This statement should be signed by an Officer of the Company.

Foem 1o, 95,
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WINGHAM AGRICULTURAL IMPLENENTSL ’;“’

COMPANY, LIMITED.

1. The name of the Company is “THE WINGHAM AGKICULTURAL v

Inpre -

2. The registered oflice of the Company will be situate in England.
3. The objects for which the Company is established are:

[192214] )
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(1) To manufacture, buy, sell, let on hire, import, export, oRe
maintain, and deal in agricultural jmplements, machinéry,

apparatus and conveniences of all kinds.

24 JUN 1888 |

2) To carry on Dbusiness as mechanical and general
Y g

engineers, ironfounders, and metal workers. e 0

(3.) To undertake =ad carry out works of all Lmds in con-
nection with land, and in particular traction work, steam
ploughing, and other agricultural work, and agricuitural irrigation,
drainage and improvement works.

(4.) To carry on any other businesses which may seem to the
Company capable of being conveniently carried on in connection
with the above or caleulated divectly or indirectly to enhance the
value of or render profitable any of the Company’s property
or rights.

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

(6.) To apply for purchase or otherwise acqnire any patents,
brevets d’'invention, concessions and the like, conferring an exclu-
sive or non-exclusive or limited right to use any invention which
may seem capable of being used for any of the purposes of the
Company, or the acquisition of which may seem caleulated directly
or indirectly to benefit this Company, and to use, exercise, develop,
grant licences in respect of or otherwise turn to account the
property, rights and information so acquired.

(7.) To purchase or othcrwise acquire and undertake all or
any vart of the business property and lisbilities of any person or
Company carrying on any business which this Company s
authorised to carry om, or possessed of property snitavle for the
purposes of the Cerpany,

i 3'
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MEMORANKDUM OF ASSOCIATION OF TIE

(8.) To construet, carry out, maintain, improve, manage, work,
control, and superintend any roads, ways, tramways, railway branches
or sidings, bridges, water works, gas works, reservoirs, walercourses,

actories, warchouses and other works and conveniences which may

seem directly or indirectly conducive to any of the Company’s objects,
and to contribute to, subsidize or otherwise assist or take parb in any
sach operations,

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

(10.) To enter into partnership or into any arrangement for
sharing profits, union of interest, reciprocal concession or co-opera~
tion with any person or Company carrying on, or about to carry
on, any business which this Company is authorised to carry on, or
any business or trunsaction capable of being conducted so as
directly or indirectly to benefit thie Company, and to take or
otherwise acquire and hold shares or stock in or securities of and
to subsidize or otherwise assist any such Company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with such
shares or securities.

(11.) Generally to purchase, take on lease, or in exchange,
hire or otherwise acquire any real or personal property, and any
rights or privileges which the Company may think necessary or
convenient with reference to any of these objects, and capable of
being profitably dealt with in conuection with any of the Company's
property ur rights for the time being, and in particular any land,
buildings, easements, licences, patents, machinery, ships, barges,
rolling stock, plant and stock-in-trade.

(12.) To establish and support, or to aid in the establishinent
and support of associations, institutions or conveniences caleulated
to benefic persons employed by he Company or having dealings
with the Company, and to subseribe or guarantee money for
charitable or benevolent objects, or for any exhibition, or for any
public, general or ugeful ohject.

(18.) To sell the undertaking of the Company, or any part
thereof, for such consideration as the Company may think fit, and
in particular any shaves, debentures, or securities of any other
Company having objects altogether or in part similar to those of
this Company. To promote any other Company for the purpose of
acquiring all or any of the property, rights and liabiliiies of this
Company, or for any other purpose which may secm directly or
indirectly caleulated to benefit this Company,
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WINGHAM AGRICULTURAL IMPLEMENT COMPANY, LIMITED, 3

(14.) "To invest and deal with the monies of the Company not
immediately required upon such securities and in such manner as
may from time io time be determined.

(18.) To lend money to such parties and on such terms as n.ay
seem expedient, and in particular to customers of and persons
having dealings with the Company, and to guarantee the perform-
ance of contracts by Members of or persons having dealings with
the Company.

(16.) To obtain any provisional order or Act of Purliament for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company’s constitution.

(17.) To raise or borrow or secure the payment of money in
such manner and on such terms as may scem expedient, and in
particular by the issue of debentures or debenture stock perpetual

or otherwise, and charged or not charged upon the whole or any of °

the property of the Company both present and future including its
uncalled capital.

(18.) To remunerate any parties for services rendered or to be
rendered in placing or assisting to place any shares in the Com-
pany’s capital, or any debentures, debenture stock, or other securi-
ties of the Company, or in or about the formation or promotion of
the Company, or the conduct of its business.

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

(20.) To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with all or any of the
property and rights of the Company ;

{21.) To do all such other things as are incidental or con-
ducive to the attainment of the above objects, and so that the word
“ Company ” in this clause shall be deemed to include any partner-
ship, or other body of persons, whether incorporated or not incor-
porated, and whether domiciled in the United Kingdom, or else-
where.

4. The liability of the Members is limited.

6, The Capital of the Company is £10,000, divided into 1,000 ghares of
£10 each, with power to divide the shares in the Capital for the time being
original and increased into different classes of shares with any preferential,
deferred, or special rights and privileges, tnter se, which may be assigned
thereto by, or in accordance with the regulutions,
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4 MEMORANDUM OF ASSQCIATION.

W, the several persons whose names and addvesses are subseribed, are
desirous of being formed into a Company in pursuance of this Memo-
randum of Association, and we respectively agree to take the number
of shares in the capital of the Company set gpposite onr respective
names.

. Number of Shares
Names, addresses, and desoriptions of Subseribers. taken by
ench Sube riber.
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Dated this .2 — day of W /WJ"}:?-
Witness to the above signatures.
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OF THE

WINGHAM AGRICULTURAL IMPLEMENT I
COMPANY, LIMITED. WCTE T RED

12066
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PRELIMINARY.

1. The marginal notes hereto shall not affect the construction hereof Ei’;i:rpmtﬂ-
and in these presents unless there be something in the subject or context
inconsistent therewith :—

«Special resolution” -and “extraordinary resolution” have Specinlued
the meanings assigned thereto respectively by the Companies rosolution.

Act, 1862 (ss. 51 and 128},

“The office” means the registered: office for the time being The ofico.
of the Company.

«The register” means the register of Members to be kept The registor.
pursuant to section 25 of the Companies Act, 1862.

¢« Month ” means calendar month. Month.

“Tn +writing ” means written or printed, or partly written and writing.
partly printed.

Words importing the singular number only, include the plural
number, and vice versd. )

Words importing the masculine gender only, include the
feminine gender.

Words importing persons include corporalions.
9. The regulations contained in Table A in the first schedule to the Tablo A nob

t iy
Companies Act, 1862, shall not apply to the Company. P
[192214]
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6 ARTICLES OF ASSOCIATION OF THE

3. The Company shall forthwith enter into the agreemenls following,
that is to say :—(1) with Richard Lake Knight; (2) with Richard Xnight;
(3) with Bdwin Kelsey; in the terms of the drafts whick have been alveady
prepared, and for the purpose of identification subscribed by Cecil Edward
Kingsford, a solicitor of the Supreme Court, and the Directors shall carry
the said agreements into effect, with full power nevertheless from time to
time to agree to any modification of the terms of such agreements, either
before or after the signature thereof. The fiduciary position in which the
said Richard Lake Knight, Richard Knight and Edwin Kelsey, staud towards
the Company as promoters thereof, shall inno w ise affect the validity of the
said agreements.

4. The Directors shall not employ the funds of the Company, or any
part thereof, in the purchase of shares of the Cornpany.

5. The business of the Company may be commenced as sooh after the
incorporation of the Company as the Directors shall think fit, and notwith-
standing that part only of the shaves may have been allotted.

6. The shares shall be under the control of the Directors, who may
allot or otherwisc dispose of the same to such persons, on such terms and
conditions and with such preferential or special rights attzzhed thereto,
and at such time as the Directors think fit, subject, nevertheless, to the
stipulations contained in the said several agreements with reference to the
shares to be allotted in pursuance thereof.

7. The Company may make arrangements on the issue of shares for a
difference betver. n the holders of i.cL shares in the amount of ealls to be
paid, and th~ time of payment of such calls.

8. If, by the conditions of allotment of any share, the whole or part
of the amount thereof shall be payable by instalments every such instalment
ghall, when due, be paid to the Company by the holder of the share.

9. The Company shall be entitled to treat the registered holder of any
ghare as the absolute owner thereof, and accordingly shall not be bound to
recognise any equitable or other claim to, or interest in such share on the
part of any other person, save as herein provided.

CERTIFICATIS.

10. The cortificates of title to shares shall be issued under the seal of
the Company, and signed by two Directors and countersigned by the
Secretary ¢r some other person appointed by the Directors, Every member
shall be entiul~1 to one certificate for the shares registered in his name, or to
several certificates, each for a part of such shares., Tvery certificate of
shares shall specify the number of the share in respect of which it is issucd,
and the amount paid up thereon, ‘

&
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WINGITAM AGRICULTURAL IMPLEMENT COMPANY, LIMIUED, 7

11. If any certificate be worn-out or defaced, then, upon production
thereof to the Directors, they may order the same to be cancelled, and may
issue a new certificate in lieu thereof, and if any certificate be lost or
destroyed, then, upon proof thereof to the satisfaction of the Directors
and on such indemnity as the Directors deem adequate being given, a new

certificate in lieu thereof shall be given to the party entitled to such Jost or
destroyed certificate,

12. The sum of one shilling or such smaller sum as the Directors may

determine shall be paid to the Company for every certificate issued under the
last preceding clanses,

_CATIS.

w

13. The Directors may from time to time make such calls as they think
fit upon the members in respect of all moneys unpaid on the shares held by
them respectively and not by the conditions of allotment thereof, made
payable at fixed times, and each member shall pay the amount of every call
so made on him to the persons and at the times and places appointed by the
Divectors. A call may be made payable by instalments. A call shall be
deemed to have been made at the time when the resolution of the Directors
authorising such call was passed,

14. Ono-month’s notice of any call shall be given specifying the time
and place of payment and to whom such call shall be paid,

16. If the sum payable in respect of any call or instalment be not
paid on or before the day appointed for payment thereof, the holder for the
time being of the share in respect of which the call shall have been made or
the instalment shall be due, shall pay iuterest for the same at the rate of
£5 per cent. per annum from the day appointed for the payment thereof to
the time of th~ actual payment.

16. The Directors may if they think fit receive from any member willing
o sdvence the sams all or any part of the money due upen the shares held
by him beyond the sums actually called for, and upon the moneys so paid in
advance, or so much thereof as from time to time exceeds the amount of the
calls then made upon the shares in respect of which such advance has been
made, the Company may pay interest abt such vate as the member paying such
sum in advance and the Dircetors agree upon,

FORFEITURE AND LIEN.

17. It any Member fail to pay any call or instalment on or before the
day appointed for the payment of the same the Directors may at any time
thereafter during such time as the call or instalment remains unpaid serve a
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8 ARTICLES OF ABSOCIATION or THE

notice on such Member requiring him’ to pay the same, together with any
interest that may have acerued, and all expenses that may have been incurred
by the Company by reason of such non-payment.

18. The notice shall name a day (not being less than 14 days from the
date of the notice), and a place or places on and at which such call or
instalment, and such interest and expenses as aforesaid are to be paid. The
notice shall also state that in the event of non-payment at or bhefore the
time, and at the place appointed the shares in respect of which the call was
made or instalment is payable will be liable to be forfeited.

19. If the requisitions of any such notice as aforesaid are not complied
with any shares in respect of which such notice has been given may at any
time thereafter before payment of all calls or instalments, interest and
expenses due in respect thereof be forfeited by a resclution of the Directors
to that effect. Such forfeiture shall include all dividends declared in respect
of the forfeited shaves and not actually paid before the forfeiture.

20. When any sheres shall have been so forfeited notice of the resolu-
tion shall be given to the Member in whose name they stood prior to the
forfeiture, and an enéry of the forfeibure with the date thereof shall forth-
with be made in the register.

21. Any share so forfeited shall be deemed to be the property of the .
Company and the Directors may sell, re-allot and otherwise dispose of the
same in such manner as they think fit.

22, The Directors may at any time Lsfore any share so forfeited shall
have been sold, re-allotted, or otherwise disposed of, annul the forfeiture
thereof upon such conditions as they think fit.

28. Any Menber whose shares have been fovfeited shall, notwith-
sionding, be liable to pay, and shall forthwith pay to the Company all calls,
instalments, interest and expenses owing upon or in respect of such shares at
the time of the forfeiture, together with interest thereon from the time of
forfeiture until payment at £5 per cent. per annum, and the Directors may
enforce the payment thereof if they th'nlk fit.,

24. The forfeiture of a share shall involve the extinetion of all interest
in and also of all claims and demands against the Company in respect of the
share and all other vights incident to the share, except only such of those
rights as by these Articles ave expressly saved.

25. The Company shall have a first and paramount lien upon all the shares
registered in the name of each Member (whether solely or jointly with,
others) for his debts, liabilities, and engagements solely or jointly with any
other person to or with the Company, whether the period for the payment,
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WINGHAM AGRICULTURAL IMPLEMENT COMPANY, LIMITED, 9

fulfilment, ov discharge thereof shall have actually arrived or not. And such
lien shall extend to all dividends from time to time declared in respect of
sach. shares,

96. For the purpose of enforcing such lien, the Directors may gell the Asto

shares subject thereto in snch manner as they think fit, but no sale shall be
made until such period as aforesaidl shall have arrived, and until notice in
writing of the intention to sell shall have been served on such Member, his
executors or administrators, and defauls shall have been made by him or
them in the payment, fulfilment, or discharge of such debts, linbilities, or
engagements for seven days after such notice.

97. The net proceeds of any such sale shall be applied in or towards
satisfaction of the debts, labilities or engngements, and the residue (if any)
paid to such Member, his exect:1ors, ~dministrators, or agsigns.

98. Upon any sale after forfeiture, or for enforcing 2 lien in pur-
ported exercise of the powers hereinbefore given, the Directors may cause
the purchaser’s nmne o he entered in the register in respect of the shares or
stock sold, and the purchaser shzil not be bound to see t0 the regularity of
the proceedings or to the application of the purchase money, and after his
name has been entered in the register the validity of the sale ghall not e
impeached by any person. and the remedy of any person aggrieved by the
gale shull be in damages only aud against ¢he-Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES.

99, The instrument of transter of any share shall be signed both by

the transferor and transferee, and the transferor shall be deemed to remain .

the holder of such share until the name of the transferee is entered in the
register in respect thereof.

30. The instrument of transfer of any share ghall be in writing in the
usual common form Or in the following form, or as neat thereto as cireum-
stances will admit i—

I of in

consideration of the sum or £ paid to me by
of hereinafter called the said transferce,

do hereby transfer to the gnid transfevee the share numbered
standing in my namne in the books of The Wingham Agricultural Tmplement
Company, Tivited, to hold unto the said transferee, his executors, administra-
tors and assigns, subject t0 the several canditions on which T held the same
iumediately belore the exccution hereof, and T, the said transferee, do hereby
agree t0 take the saidl share subject to the conditions aforesaid.

As witness our hands the day of
[102214] 3
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10 ARTICLES OF ASSOCIATION OF TUE

51, The Divectors may decline to register any transfer of ghares or
stock upon which the Company has a lien, and in the ease of shares not jully
paid up, may refuse to register a transfer ‘o a transferee of whom they do
not approve.

32, Every instrument of transfer shall be lelt at the office ior registra-
tion accompanied by the certificate of the shares to be transferred, and such
other evidence as the Company may require lo prove the title of the
transferor or his right to transfer the shares.

33. All instruments of transfer which shall be registered shall be
retained by the Company, bt any instrument of transfer which the Direc-
tors may decline to register shall be returned to the person depositing the
same.

84, A fee not cxceeding 2s. 6d. n;ay be charged for each transfer, and
shall, if required by the Directors, be paid before the registration thereof.

35. The transfer books may be closed during such time as the Directors
think fit, not exceeding in the whole thirty days in each year.

86, The executors or administrators of a deceased Member (not being
one of several joint-holders) shall be the only persons recognised by the
Company as having any title to the shares or stock registered in the name
of such Member, and in cuse of the death of any one or more of the joint-
holders of any registered shares or registered stock, the survivors shall be
the only persons recognised by the Company as having any title to or interest
in such shares or stock,

87. Any guardian of any infant Member, and {any Committee of a
Iunatic Member, and any person becoming entitled to shares in consequence
of the death, bankruptey or liguidation of any Member, upon producing
such evidence that he sustains the character in respect of which he proposes
to act under this clause, or of his title, as the Directors thinl sufficient, may,
subject to the regulations as to transfers hereinbefore contained, transfer
such shares to himsell or any other person, This clause is hereinafter
referved to as “The Trangmission Claunse.”

CONVEIRSION OF SHARES INTU STOOK,

38. The Company in General Meeting may convert any paid-up shares
into stock. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to
the same regulstions as and subject to which sharves ™ the Company's
capital may Dbe transferred, or as near thereto as circum.iances will admis,

¢



WINGHAM AGRICULTURATL IMPLEMINT COMPANY, LIMITED, 11

But the Direetors may from time to time, if they think fit, fix the minimum
amount of stock transferable, and direct that fractions of a pound shall not
be dealt with, with power nevertheless at their discretion to waive such
rules in any particular casa. The stock shall confer on the holders thereof
respectively the same privileges and advantages, as regards participation in
profits and voting at Meetings of the Company and for other purposes, as
would have been conferred by shares of equal amount in the capital of the
Company, but so that none of such privileges or advantages, except the
participation in profits of the Company, shall be conferred by any such
aliquob part of consolidated stock as would not, if existing in shares, have
conferred such privileges or advantages. And save as aforesaid, all the pro-
visions herein contained shall, so far as eclroumstances will admit, apply to
stock as well as to shares, No such conversion shall affect or prejudice any
preference or other special privilege.

" INCREASE AND REDUCTION OF CAPITAL.

9. The Company in General Meeting miay from time to time incfease
the capital by the creation of new shares of such amount as may be deemed
expedient,

40. The new shares shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto as the General Meeting
resolving upon the creation thereof shall direct, and if no direction be given,

as the Directors shall determine, and in particular such shares may be issued &

with a preferential or qualified right to dividends, and in the distribution of
assets of the Company, and with a special or without any right of voting.
4

41. Except so far as otherwise provided by the conditions of issue or
by these presents, any capital raised by the creation of new shares shall be
considered part of the ordinary shares in the original capital, and shall be subject
to the provisions herein contained with reference to the payment of calls and
instalments, transfer and transmission, forfeiture, lien, surrender and otherwise,

42. The Company may from time to time by special resolution. reduce
its capital by paying off capital or cancelling capital which has been lost, or
is unrepresented by available assets, or reducing the Lability on the shares or
otherwise as may seem expedient, and capital may be paid ofl, upon the
footing that it may be called up again or otherwise, and the Company may
also sub-divide or consolidate its shares or any of them.

BORROWING POWLERS.

43. The Directors may from time to time at their diseretion raise or
borrow any sum or sums of money for the purposes of the Company.
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44, The Directors may raise or secure the repayment of such moneys
n such manner and upon such terms and conditions in all respects as they
think fit, and in particular by the issue of debentures or debenture stock of
the Company charged upon all or any part of the property of the Company,
both present and future, including its uncalled capital for the time being,

45, Bvery debenture or other security created by the Company may be
so framed that the same shall be assignable free from any equities between
the Company and the original or any intermediate holders, Any debentures,
bonds, or other securities may be issued at a discount, premium or otherwise,

GENERAL MELTINGS.

46. The first General Meeting shall be lLeld at such time (not being
more than four months after the registration of the Memorandum of Associa-
tion of the Company) and at such a place as the Directors may defermine,

47. Subsequent General Meetings shall be held once in the year 1890,
and in every sul:isequent year at such time and place as may be preseribed
by the Company in General Meeting and if no other time or place is
prescribed, in the month of December in every such year at such time and
place as may be determined by the Directors.

48. The above-mentioned General Meetings shall be called Ordinary
General Meetings, all other Meetings of the Company shall be called

Extraordinary General Meetings. .

40. The Directors may, whenever they think fit, und tkey shall upon a
requisition made in writing by Members LoXding in the aggregate one-fifth
of the irsved capital, ¢ avene an Extraordinary Meeting,

80. Any such requisition shall specify the object of the Meeting required,
and shall be signed by the Members making the same, and shall be deposited
ab the oflice. It may consist of several documents in like form each signed
by one or more of the requisitionists. The Meeting must be convened for
the purposes specified in the requisitions and if convened otherwise than by
the Directors for those purposes only.

61. In case the Directors for fourteen days after such deposit fail to
convenc an fxtraordinary Meeting, to be held within twenty-one days after
such deposit, the requisitionists or any other Members holding the like

proportion of the eapital, may themselves convene a Meeting to Dbe held
within six weeks after such deposit.

50. Seven clear days’ notice at the least, specifying the place, day and
hour of meeting, and, in case of special business, the general nature of such

&
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business, shall be given, either by advertisement or by notice sent by post,
or otherwise, save as hereinafter provided,

63. The accidental omission to give any such notice to any of the 4s to .
. . . . omigsion to
members shall not invalidate any resolution passed at any such meetimg. give notico.

PROCEEDINGS AT GENERAT MELTINGS.

54. The business of an Ordinary Meeting shall be to receive and Tosines of
consider the statement of income and expenditure and the balance-sheet, gﬂ%‘ﬁ:‘g
the reporis of the Directors and of the Auditors, to elect Directorsand other
officers in the place of those retiring by rotation, to declare dividends, and
to ftransact any other business which, under these presents, ought to be
transacted at an Ordinary Meeting. All other business transacted ab an Special
Ordinary Meeting, and all business transacted ab an Lxtraordinary Meeting,
shall be deerned special.

55. Three Members personaily present shall be a quorum for a General Quorum.

Meeting for the choice of a Chairman, the declarvation of a dividend, and
the adjournment of the Meeting. Tor all other purposes, the quorum for a
General Meeting shall be Members personally present, not less than three in
number, and holding or representing by proxy not less than one-tenth part
of the issued capital of the Company. No business shall be transacted
at any General Meeting unless the quornm requisite be present at the com-
mencement of the business.

66. The Chairman of the Directors shall be entitled to take the chair ghniorm]nn of
. . . . . enerag,
at every Greneral Meeting ; or if there be no chairman, or if af any Meeting Meoting.

S
he shall not be present within fitcen minutes after the time appointed for .
holding such Meeting, the Members present shall choose another Director as
Chairman, or if no Director be present, or if all the Directors present
decline to take the chair, then the Members present shall choose one of

their number to be Chairman.

57. If, within half an hour from the time appointed for the meeting, & When, it

quorum is not present, the Meeting, if convened upon such requisition 28 Jwsent "
aforesaid, shall be dissolved, but in any other case it shall stand adjonrned jegingte

to the same day in the next week, at the same time and place, and if at and when
such adjourned Meeting a quorum is not present, those members who are Adivumed.
present shall be a quornm, and may transact the business for which this

Meeting was called,

68. Iivery question submitted to 2 Meeting shall be decided in the first How
instance by o show of handy, and in the ecase of an equality of votes, the {‘,2‘;{:.;,‘{33,{?“;
Chairman shall, both on show of hands and at the poll, have a casling vote g[n‘:';:;lgfm

r vole,
in addition to the vote or votes to which he may be entitled as ¢ Member,

[192914] 4
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What is to bo 50. At any General Meeting unless a poll is demanded by at least three
avulonce O

tho pussiog ot Members, or by a Member or Members holding or rel)resenti}lg by proxy or
whezo polluot entitled to vote in respect of at least one-fifth part of the cap1ta_1 represented
at the Meeting, a ‘declaration by the Chairman that a resolution has been
carvied, or carried by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the book of proceedings of
the Company shall be conclusive evidence of the fact withont proof of the

munber or proportion of the votes recorded in favour of or against such

resolution.
i o 60, If a poll is demanded as aforesaid, it shall be taken in such manner
taken. and at such time and place as the Chairman of the Meeting directs, and
cither ab once, or after an interval, or adjournment, or otherwise, and the
result of the poll shall be deemed to be the resolution of the Meeting at
which the poll was demanded.
Dower to 61. The Chairman of a General Meeting may, with the consent of the
oul . .
‘g}gné‘,.‘n‘} Meeting, adjourn the same from time to time and from place to place, but no
coking.

business shall b transacted at any adjourned Meeting other than the business
left unfinished at the Meeting from which the adjournment took place.

Business may 62. The demand of a poll shall not prevent the continuance of a
proceed not-

withstoading Meeting for the transaction of any business other than the question on which
cmand o

poll. a poll has been demanded.

VOTES OF MEMBERS.

Volos of 63. Bvery Member shall have one vote for every share held by him.
Mombers and

Jrho may vote Any guardian or other person entitled under the transmission clause to
or infant,

ﬂ?x“:iﬂ')jfcué' transfer any shares, may vote at any Greneral Meeting in respect thereof in
to what the same manner as if he were the registered holder of such shares, provided
conditions  {hat 48 honrs at least before the time of holding the Meeting at which he
proposes to vote, he shall satisfy the Directors of his right to transfer such
shares, or unless the Directors shall have previously admitted his right to

vote at such Meeting in respect thereof.

Joint holdors. 64. If there be joint registered holders of any shares, the Member whose
name stands first on the register, and no other or others of the joint holders
shall be entitled to be present at the General Meeting,

Tn what cnses 66, Any poll duly demanded on the election of a Chairman of a Meeting
no poll. . . . .
F or on any question of adjournment shall be laken at the Meeting, and with-
out adjournment.

Proxies 66, Votes may be given cither personally or by proxy. The instru-
permitted ment appointing a proxy shall be in writing, under the hanl of the

&%



g

by
WINGHAM AGRICULTURAL IMPLEMENT COMPANY, LIMITED. 15

appointor, or if such appointor is a corporation under its common seal.

##  No person shall be appointed » proxy who is not a Member of the Company

and qualified to vote,

67. The_instrument appointing a proxy shall be deposited at the regis- Prosisstoka
tered office of the Company not less than 48 hours before the time for ofbce.
holding the Meeting at which the person named in sueh instrument proposes
to vote, but no instrument appointing a proxy shall be valid after the

expiration of 12 months from the date of its execution.

68. A vote piven in accordance with the terms of an instrument of When volo
proxy shall be valid, notwithstanding the previous death of the principal or vzli?ltgf:gngh
revocation of the proxy or transfer of the share in respect of which the Sovobed.
vote is given, provided no intimation in writing of the death, revocation, or
transfer shall have been received at the vegistered office of the Company

before the Meeting.

69. Tvory instrument of proxy, whether for a specified Meeting or othex- gfol‘gr of
wise, shall, as nearly as circumstances will admit, be in the form or to the

effect following :~—

Toe WINGTAM AGRICULTURAL IMPLEMENT COMPANY, Liprre.,

I of in the
county of being a Member of the Wingham Agricultural
Implement Company, Limited, hereby appoint
of or failing him
of or failing him of
as my proxy to vote for me and on my behalf, at the Ordinary
General Meeting of the Compary, to be held on the day of

and at any adjournment thereof.

As witness my hand, this day of .

70. No Member shall be entitled to be present or to vote on any 3;1113113(?3;::
question. either personally or by proxy or as proxy for another Member at votey &oy
any General Meeting, or upon a poll, or be reckoned in a quorum, whilst te Company.
any call or other sum shall be due and payable to the Company in respect

of any of the shares of such Member.

DIRECTOLS.

%1. The number of the Directors shall not be less than three nor more gurr;ﬂi%r of
- i . iractors.
than pine. The persons hereinafter named shall be the first Directors, that

is to say :—

(1.) Ricmarp LARE Ewoir, of Sittingbourne, Kent, Lsq.
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(2) Evwir Koisey, of Wickhambreausx, near Wingham,

Kent, Esq.
(3) Jamms Epwirp Frear, of Crockshard, near Wingham,
Kent, lisq.
& (4.) James T. Hoxeypart, of Teynham, near Sitlingbourne,
Kent, Esq.

72, The Directors shall have power to appoint any other persons to be
Directors at any time before the Ordinary General Meeting to be held in the
year 1893 ; but so that the total number of Directors shall not at any time
exceed the maximum number fixed as above. )

73. The qualification of every Director shall be the holding in his own
right of shares or stock of the Company of the nominal value of £100. A
Director may act before acquiring his qualification.

74. A Director may retire from his office upon giving one month’s
notice in writing to the Company of his intention so to do, and such
resignation shall take effect upon the expiration of such notice or its earlier
acceptance,

" 78. The Directors shall be paid out of the funds of the Company by
way of remuneration for their services such sums as shall be determined
by the Company in General Meeting, which sum shall be divided among
them in such proportions and manner as the Directors may determine,

76, The continuing Directors may act notwithstanding any vacancy in
their body.

77. The office of a Director shall be vacated—

It he accepts or holds any other office under the Company
except that of Managing Director ;

It he become bankrupt or suspends payment, or compounds
with his creditors ;

If he be found Iunatic or become of unsound mind ;

If hie cease to hold the required amount of shares or stock to
qualify him for oflice, or do not acquire the same within three
months after election or appointment ;

I1 he absent himself from the meetings of the Directors during

8. period of six eulendar months without gpecial leave of absence
from the Directors;

If he i3 requested in writing by all his co-Dircetors {o resign ;
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78. No Director shall be disqualified Ly his ofiice from contracting with
the Company either as vendor, purchaser or otherwise, nor shall any such
contract or arrangement; or any contvact or arrangement entered into by or
on behalf of the Company, with any company or partnership of or in which
any Director shall be a Member, or otherwise interested, be avoided, nor
shall any Director so contracting, or being such Member or so interested be
liable to account to the Company for any profit realised by any such contract
or arrangement by reason only of such Director Lolding that oflice or of :ke
fiduciary relations thereby established. Provided that no such Director shall
vote in respect of any such contract or arrangement, and the nature of his
interest where it does not appear ou the face of the coniract must be
disclosed by him at the Meeting of the Directors at which the contract or
arrangement is determined on if his interest then exists or in any other case
at the drst Meeting of the Directors after the acquisition of his interest.
Bui this proviso shall not apply to the contracts respectively mentioned in
clause 3 hereof,

-

ROTATION OF DIRECTORS.

79. At the Ordinary General Meeting to be held in the year 1890, and
at every succeeding Ordinary General Meeting one-third of the Directors,
or if their number is not a multiple of three, then the number nearest to,
but not exceeding one-third, shall retire from office. A rétiring Director
shall retain office until the dissolution or adjournment of the Meeting at
which his successor is elected.

8(0. The one-third, or other nearest number to retire at the Ordinary
Meeting, to be held in the year 1890, shall, unless the Directors agree
among themselves be determined by lot. In every subsequent year the one-
third or other nearest number who have been longest in office shall retire.
As between two or more who have been in oflice an equal length of time the
Dirvector to retire shall in default of agreement between them he determined
by lot. The length of time a Director has been in office shall be computed
from his last election or appointment where he has previously vacated oflice.
A retiving Director shall be eligible for re-election.

81. The Company at any General Meeting at which any Directors
retire in manner aforesaid, shall fill up the vacated ollices by electing a like
number of persons to be Directors and may fill up any other vacancies.

82, If at any General Meeting at which an election of Directors ought
to take place, the places of the retiring Directors are not filled up the
retiring Directors or such of them as have not had their places filled up
shall continue in office until the Ordinary Meeting in the next year, and so
on from year to year until their places are filled up, unless it shall be deter-
mined at such Meeting to reduce the nunber of Directors,

[102214] 5
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&2, The Company in Gennral Moeting may from firae to titae inorgass
or Tellucs the murmber of Directors and ey altor their guabhicatisn ard
may 2lso determine i what rotation ueh ineroased of retitoed roanbsr 13 23
go out of office.

84, The Company may, by extraordinary resolution, remove any Director
before the expiration of his period of office and appuint another sualified
person in his stead, the person so appointed ghall hold office dazing such
time only as the Director in whose place he i appointed wonld kave held
the same if he had not been removed.

85. Any casual vacancy ocenrring among the Directors may be filled
up by the Directors, but any person so chosen shail retain his office so leng
as the vacating Director would have refained the same if no vacancy had
occurred. i

86. No person not heing a retiring Director shall, unless recommended
by the Directors for election, be eligible for election to the office of Director
at any Greneral Meeting unless he or some other Member intending to pro-
pose him has at least seven clear days before the Meeting left at the office
of the Company a notice in writing under his hand signifying his candidature
for the office or the intention of such Member to propose him.

MANAGING DIRECTORS. )

87. The Directors may from time to time with the sanction of a General
Meeting appoint one or more of their body to be Managing Director or
Managing Directors of the Company, either for a fixed term or without any
limitation as to the period for which he or they is or are to held such office,
and may from time to time remove or dismiss him or them from office and
appoint another or others in his or their place or places.

88. A Managing Director shall not, while he continnes to hold that
office, be subject to relirement by rotation, and he shall not be taken into
acconnt in determining the rotation of retirement of Directors, but he shall,
subject to the provisions of any contract between him and the Company,
he subject to the same provisions as to resignation and removal as the other
Directors of the Company, and if he cease to hold the office of Director
from any cause he shall, ipso facto, immediately cease to be a Managing
Dircetor.

89, The remunevation of a Managing Director shall from time to time
be fixed by the Directors or by the Company=in General Meeting, and may
be by way of salary or commission or participation in profits, or by any or
all of those modes.

B
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90. The Directors may, from time to time, ontrust to and confer upon g FTorersend
Managing Director for the time being such of the powers exercisable under Iranaging
these presents by the Directors as they may think fit, and may confer such '
powers for such time, and to be exercised for such objects and purposes, and
upon such terms and conditions, and with such restrictions as they think
expedient ; and they may confer such powers, either collaterally with or to
the exclusion of and substitution for all or any of the powers of the
Directors in that behalf, and may from time to time revoke, withdraw, alter,
or vary all or any of such powers.

PROCEEDINGS AT DIRECTORS MREETINGS.

91. The Directors may meet together for the dispatch of business, Moctings of
adjowrn and otherwise regulate their Meetings as they think fit, and may quorm, &o.
determine the quorum necessary for the transaction of business, and until
otherwise determined, two Directors shall form a quornm. A. Director
may at any time, and the Secretary, upon the request of a Director, shall
convene a Meeting of the Directors. Questions arising at any Meeting shall
be decided by a majority of votes, and, in case of an equality of votes, the

Chairman shall have a seccond or casting vote.

92. The Directors may elect a Chairman of their Meetings, and deter~ Okuirman.
mine the period for which he is to hold office; but if no such Chairman is
clected, or if at any Meeting the. Chairman is not present at the time
appointed for holding the same, the Directors present shall choose some
one of their number to be Chairman of such Mecting.

93. A Meeting of the Directors for the time being at which a quorum yowor gf
is present shall Dbe competent to cxercise all or any of the authorities,
powers, and discretions by or under regulations of the Company for the
time being vested in or exercisable by the Directors generally.

¥

94. The Directors may delegate any of their powers to committees Powae to
uppoin

consisting of such Member or Members of their boly as they think fit. Commiticcs
' N ] and 1o

Any Committee go formed shall, in the exercise of the powers so delegated, dologas.

conform to any regulations that may from time to &ime be imposed on it

by the Directors.

95, The Meetings and proccedings of any such Committee consisting Procecdings
. + of Commiltee,
of two or more Members shall be governed by all the provisions herein
contained for regulating the Meetings and proceedings of the Directors, so
far as the same are applicable thereto and are not superseded by any regula-
tions made by the Dircctors under the last preceding clause

G

96. All acls done at any meeting of the Directors, or of a committee of When nots of

Directors, or by any person acting as a Direclor shall, notwithstanding that it &ﬁﬁ?ﬂ;g

~
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shall afterwards be discovered that there was some defect in the appointment
of such Directors or persons acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had Leen duly appointad
and was qualified to be a Director.

97. A resolution in writing signed by all the Directors shall be as valid
and effectual as if it had been passed at g meeting of the Directors duly
called and constituted.

98, If any of the Directors being willing, shall be called upon to perform
extra services, or to make any especial exertions in going or residing abroad
or otherwise, for any of the purposes of the Company, the Company shall
remunerate the Director or Directors so doing either by a fixed sum or by a
percentage of profits, or otherwise, as may be determined, and such
remuneration may be either in addition to or in substitution for his or their
share in the remuneration above provided.

MINUTES.

99. The Directors shall cause minutes to be duly entered in books
provided for the purpose—

Of 2ll appointments of officers.

Of the names of the Directors present at each meeting of the
Directors and of any Committee of Directors,

Of all orders made by the Directors and Committee of
Directors.

Of all resolutions and proceedings of General Meetings and
of meetings of the Directors and Committees,

And any such minutes of any meeting of the Directors or
of any Committee, or of the Company if purporting to be signed
by the Chairman of such meeting or by the Chairman of the next
succeeding meeting shall be receivable as prima facie evidence of
the matters stated in such minutes.

POWERS OI DIRECTORS.

100, The management of the business of the Cowpany shall be vested
in the Directors, and the Directors in addition to tle powers and authorities
by these presents expressly conferred wpon them may exercise all such
powers and do all such acts and things as may be exercised op

done by the
Company and are not hercby or by statute directed or requir

ed to be exer-
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cised or donc by the Company in General Meeting, but subject nevertheless
to the provisions of the Companies Acts, 1862 to 1883, and of these presents
and to aay regulations from time to time made by the Company in Feneral
Meeting, provided that no such regulation shall invalidate any prior act of
the Directors, which would bhave been valid if such regulation had mnot
been made.

191. Without prejudice to the general powers conferred by the last Speific
preceding clause and of the other powers conferred by these presents, it is piven to
hereby expressly declared that the Directors shall have the following pawers Directors,
that is to say:i—

‘ (1) To pay the costs, charges and expenses, preliminary and To oy
incidental to the promotion, formation, establishment and registra~ Epensca,

tion of the Company.

(2.) To purchase o otherwise acquive for the Company, any Toncquire
property, rights or privileges which the Company is authorised to PPt
acquire, at such price and generally on such terms and conditions
as they think fit.

(8.) To secure the fulfilment of any contracts or engagements 1 seoure
entered into by the Company by mortgage or charge of all or any ﬁgf;gﬁ?ef’y
of the property of the Company, andl its unpaid capital for the
time being or in suck other manner as they may think fit.

(4.) To appoint and at their discretion yemove or suspend Toappoint
such managers, gecretaries, olliceis, clerks, agents and servants for T
permanent, temporary or special sorvices as they may from time
%o time think fit and to delermine their duties and powers and fix
their salaries or emojuments and to require security in such
instances and to such araount a3 they think fit,

(5.) To appoint any person or persons to accept and hold in i, appoint
trust for the Company, any property belonging to the Company or e
in which it is interested or for any other purposes and to execute
and do all such deeds and things as may be requisite in relalion

to any such trust.

(6.) To institute, conduet, defend, compound, ox abandon any To bring
. . 1 1

legal proceedings by and against the Company or 1ts officers O nctions, &o.

otherwise concerning {he affairs of the Company, and also to com-

pound and allow time for payment or satisfaction of any debts due
and of any claims or demands hy or against the Company.

(7.) To make and give receipts, releases and other discharges wy givo
for money payable to the Company, and for the claims and demands Teceiple
of the Company.

[192214]
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To e vy (8.) To exeente in the name and on bebalf of the Company in
wny of favour of any Director or other person who may incur or be ahout
oty to incur any personal liability for the benefit of the Company such
mortgages of the Company’s property (present and future) as they
think fit, and any such mortgage may contain a power of sale and
such other powers, covenants and provisions as shall be agreed on.
To givo (9.) To give to any officer or other person employed by the
oo Company a commission on the profits of any particular business or
transaction or a share in the general profits of the Company, and
such commission or share of profits shall be freated as part of the
working expenses of the Company.

To ostablish (10.) Before recommending any dividend, to set aside out of

resorve fund. the predts of the Company such sum as they think proper as a

reserve fund to meet contingencies, or for equalising dividends or
for repairing, improving and maintaining any of the property of the
Company and for such other purposes ‘as the Directors shall in their
absolute discretion think conducive to the interests of the Company,
and to invest the several sums so set aside upon such investments as
they may think fit, and from time to time deal with and vary such
mvestments, and dispose of all or part thereof for the benefit of the
Company, and to divide the reserve fund into such special funds as
they think fit, and to employ the veserve fund in the business of
. the Company, and that without being bound to keep the same
separate from the other accounts.
DIVIDENDS,

gjjg&z? 102. Subject to the rights of Members entitled to shares issued upon
special conditions, the profits of the Company shall be divisible among the
Members in proportion to the amount paid up on the shares "held by them
respectively. .

{npital puid 103., Where capital is paid up in advance of calls, upon the footing
that the same shall carry interest, such capital shall not whilst carrying
interest confer a right to participate in profits.

Destarntion 104. The Company in General Meeting may declare a dividend to be
paid to the Members according to their rights and interests in the profits.

Rerictionon 105. No larger dividend shall be declared than is recommended by the

dividend.  Directors, but the Company in General Mecting may declare a smaller
dividend.

Dividund ty 106, No dividend sl

ho paid out of all be payable except out of the profits of the

protits only, Com pany.

S
——N

Sl e

Pt e tvurad

s e e e e TTY0



i@

T

S

WINGHAM AGRICULTURAL IMPLEMENT COMPANY, LIMITED. 25

107, Where a share is issued after the con mencement of any financial W}LE’“. b
- . 1 4 P . . . . ieipation
year it shall, unless otherwise provided by the terms of .issue, rank par: Ja ot 1o

. ot el 3 o . commenca,
passu with previously issued shares as regards any dividend subsequently
declared in respect of such year.

108. The declaration of the Directors as to the amount of the neb What tobs
profits of the Company shall be conclusive, Gcomed not

proflts,
109. The Directors may from time to time pay to the Members on Interim,
account of the next forthcoming dividend such interim dividends as in their iridends.
judgment the position of the Company justifies.

110. The Directors may retain any dividends on which the Company Dobts may bo
has a lien, and may apply the same in or towards satisfaction of the debts, R
liabilities or engagements in respect of which the lien exists.

111. An Ordinary General Meeting declaring a dividend may by Disidendmoy
resolution call up any of the capital remaining uncalled upon the shares in o
respect of which the dividend is to be paid, and may make the call payable
at the same time as the dividend, to the intent that, if so agreed, the call

and the dividend, or a competent part thereof, may be set off.

112. The Directors may retain the dividends payable upon shares or Power to
stock in respect of which any person is under the transmission clause entitled dividends ox
to become a Member, or which any person under that clause is entitled to fﬁ?{:};,"f
transfer, until such person shall become a Member in respech of such shares 1o &e.

or stock, or shall duly transfer the same.

118. In cass <cveral persons are registered as the joint holders of any Rii;ihamdg:&
shave or stock, any one of such persons may give effectual receipts for all
Gividends and payments on account of dividends in respect of such share or
stock.

114. Notice of the declaration of any f%mdcnd, whether 111teF1§1 or Notizo of
otherwise, shall be given tv the holders of registered shares and registered

stock in manner hereinafter provided.

ACCOUNTS.

115. The Directors shall canse true accounts to be kept of 1;11? sums of ﬁiﬁ:ﬁf’ to
money received and expended by the Company, and the matters in 1'espe.ct
of which such recoipt and expenditure takes place, and of the assets, credits
and liabilities of the Company. The books of account shall be kept at the
remistered office of the Company, or ab such other place or places as the

Directots think fit.
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M1 Fhe Divevctor shall from tiwes fo time determine whether and 1
whab extent and at whit tinees sl places and guder what eonditions or
regulations the aeconnts aud bouls of thes Company, or any of them, shall be
ape i be the ingpection of the wendiers, 0l 5o member shall have any right
of ingpeeting any ascount, ov boik, or document of (he Company except as
confovred by statuto ov anthorised by the Divsetors, or by a resolution of the
Company in (enornl Meeting,

17, At the ordinary meeling in every yoar the Directors shall lay
beforo the Company a statemenl of the ineome and expenditure, and a

balance sheet containing a summary of the property and liabilities of the

Annanl report
of Directory,

Accounts to
be audited
annuglly,

Casaal
TATADLY.

Aclitors fo
tepotd ¢n
anruat
satement
thf balanes
atett,

Company, mado up to a dake not more than six months before the meeting,
from the thne when the last preceding statement and balance sheet were
made, or in the case of the first statement and halance sheet, from the com-
mencement of the Company.

118. Bvery such statement shall be accompanied by a report of the
Directors as to the state and condition of the Company, and as to the amount
which they recommend to be paid out of the profits by way of dividend or
bonus to the members, and the amcunt (if any) which they propose to carry
to the reserve fund, according to the provisions in that behalf hereinbefore
contained, and the statement, report and balance-sheet shall be signed by two
Directors and countersigned by the Secretary.

ATUDIT.

119. Once at least in every year the accounts of the Company shall

be examined, and the correciness of the statement and balance sheet ascer-
tained by one or more auditor or anditors. The first anditor or auditors shall
be appointed by the Directors, and subsequent auditors shall be appointed
by the Company at the Ordinary Meeting in each year. The remuneration
of the auditors shall be fixed by the Company in. General Meeting. Any
auditor quitting oflice shull ho oligible for re-clection. If one auditor only
is appointed all the provisions herein contained relating to auditors shall
apply to him. The auditors may be Members of the Company, bui no
person shall e dligible as an auditor who is interested otherwise than as a
Member of the Company in ny beansaction thereof, aud no Divector or
other officer shall e cligiblo duwring his continuance in office.

120. Tf any casual vaenney oceres inthe oflice of auditor the Divectors
shall forthwith fill vy the s,

126 Tho wuditors slinll Do spplicd with coples of the statement of
aeconnts and bafanee sheol intonded to bo laid belove the Company in
General Meeling seven dags b lennt hefore Qe Movting to which the same
are to be submitted, mud it whll he theie dul ¥ 1o eammine the sane with the

- . e




6 3

@)

®
o)

W e %

e

S riarg

WINGITAM AGRICULTURATL, IMPLEMENT COMPAXNY, LOMITED, 25

accounts and vouchers relating thersto, and to re
General Meeting thereon,

port to the Company in
929 : )
122, The auditors shall ag all rensonable times linve aceess to the hooks

and accounts of the Company, anq they may in relation thereto examine
the Directors or other oflicers of the Company.,

123. Tvery account of the Directors when audited and approved by a
Greneral Meeting shall be conclusive, except as regards any error discovered
therein within three months next after the approval thereof. Whenever any
such ervor is discovered within that period the accouns shall forthiwith be

corrected, and thenceforth shall be conclusive,

NOTICES.

124. A notice may he served by the Company upon any Member either
personally or by sending it through the post in = prepaid letter addressed to
such Member at his registered place of address,

125, Bach holder of registered shares whose registered place of
address is not in the Tnited Kingdom, may from time to time notify in
writing to the Company an address in the United Kingdom, which shall be
deemed his registered place of addvess within the meaning of the last
preceding clause,

126. All notices shall, with respect to any registered shares to which
persons are joinfly entitled, be given to whichever of such persons is named
first in the register and notice 5o given shall be sufficient notice to all the
holders of such shares.

127. Any notice sent by post shall be deemed to have been served at
the expiration of 24 hours after the letter containing the same is posted, and
in proving such service it shall be sufficient to prove that the letter containing
the notice was properly addressed and put into the post oflice.

128, Zivery person who by operation of law, transfer, or other means
whatsoever shall become entitled to any share, shall be bound by every
notice in respect of such share or stock which previously to his name and
address being entered on the register shall be duly given to the person from
whom he derives his title to such share or stock,

129, Any notice or document delivered or seni, by post to or lalt at the
registered address of any Member in pursuance of these presents shall, not-
withstanding such Member be then deceased and whether or not the Com-
pany have notice of his decease, be deemed to have be?n duly 'served in
vespect of any registered shares whether held solely or jointly with other

[102214] 7
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persous by such Member until oo ofhor porson be registered in his stead
as the holder or jolut-holler herew, il sueh soevies shall for all purpsses
of these presents be devmed w suwlivfond soevies of sneh notice or document
on his or her heles, axventors, o wlninisteators and all persons, if any,
joinlly interested with him o her in any suels sharp,

WINDING-UD,

180. IF the Cowpany shall he wound up, the liquidators (whether
voluntary or official) may with the sanction of an ext aordinary resolution
divide among the contributors in specie any part of the assets of the
Company, and may with the like sanction vest any parb of the assets of
the Company in trustees wpon such trusts for the benefit of the con-
tributors, as the liquidators with the like sanclion shall think fit.

131, If at any time the liquidators of the Company shall make any
sale, o: eriter fnto any arrangement pursuant to Section 161, of the Com-
panies Act, 1862, a dissentient Member within the meaning of that section
shall not have the rights thereby given to him, but instead thereof he
may by notice in writing addressed to the liquidators and left at the
office not later than 14 days after the date of the Meeting at which the
special resolution aunthorising such sale or arrangement was passed, require
them to sell the shares, stock, or other property, option, or privilege, to
which under the arrangement he would otherwise have become entitled,
and to pay the net proceeds over to him, and such sale and payment
shall be made accordingly. Such last-mentioned sale may be made in such
manner as the liquidators think it

132. Any such sale or arrangement or the special resolution con-
firming the same, may provide for the distribul.imfgr appropriation of the
shares, cash, or other henefits to be veceived jn " thfpe11satiou otherwise
than in sccordance with the legal rights of the contributors of the Com.
pany, and in particular any clags may De given preferential or special
rights, or may hé excluded allogether or in part, but in case any such
provision shall be made, the Tasgt preceding clause shall not apply to the
intent that a dissentient Member in such cage may have the rights con-
ferred oa him by Section 161, of the Companies Act, 1862.

133. Tivery Diveclor, Managor, Seeretary, and other officer or servant of
the Company shall be indemnified by the Company against, and it shall be
the duty of tht Directors, out of the fands of the Company, to pay all costs,
losges and expenses which any sueh oflicer or servant may incur, or become
liable to, by reason of any conbmat entered into, or act or deed done by him
as sueh officer or wervant, or in any way in the diseharge of his duties, and
the amount, for which nueh indemnity i provided, shall inmedintely attach
as & lien over all ofher elaims,

o
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| ﬁ% 134, No Dircctor Or otlier offjgey of the

acts, receipts, heglects o defanlts of any other Dirgetor or officer, or for of Diresters.
joining in My receipt or of]yep act for conformity, or fap any loss or expense
3 happeniag to ¢he Or:aznr.my through the insuﬂiciency or deficiency of title to
- ANy property acquired by ordep of the Dirvector
ompany, or for the insuﬂiciency or deficiency of any s
which any of ¢} moneys of the Company shall he invested, or for any loss
or damage arising from the bankruptcy, Insolvency or tortious act of any
Person with who, any moneys, Securities or effets shall be deposited, or for
any-.other logs, damage o wisfortune whatever which shali happen in the
execution of the dytieg of his respective oflice, or in relation thereto, unless
. the same happen through his owy willul act or default,

ompany shall be liable for the Tﬁi‘;‘;‘jg‘&‘nty

ecurity in or upon

@ NAMES, ADDRESSES AND DESCRIPITONS OF SITHSCRIBERS,

7 %MZWM@ A . ¥ )
' 3 l/%, /ﬁ?—w—h(/’ /gqﬂ%c//u V,
: C%W.A’/Z? lon Ao i GZ.W

‘ 7Y {WM, ?thfz:,u_ -y
J/MWM%@ /‘E;,faﬂm,. Jfau,af |

/Q //{- Zl( C'?/r?-'v @@{;((LL«J . wﬁm . Cr?;»”'n-e-% .
v -

Dated this < 2, 4‘:._.1'”_5‘_. day of M /ﬂd?ﬁ_

Witness to the above Signatures

&“M gﬁ'{ﬁﬂ 4.'fﬂﬁzfﬂ§zz::ﬁ{

o " PN
s /zr{ ¥ Bl el

& ‘:yz'ns-a.‘-ﬁr“ﬂ,déif e :‘;,1_ .
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y _(T’ Limited, is Incorporated under the Companies’ Acts, 1862 o 1888, as a Limited
" - ¢ Company, this MM doy of |_flrveer . .
e, , . " ' £
One thousand eight hundved and eighty Hane, ‘
T
) ) \“:\@'\“Wm:w
i A
" Registrar of Joint Stock Compunies,
¥
bt
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Date
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Lometd) 27/ 76 Ty e

Inland
Revenue
Duty Stamp
to be
impressed
here,

COMPANY LIMITED BY SHARES.
REGISTERED

20695

Statement of Inerease of Hye Dominal Capital
6_WMAR 1905

OF THE

% ligricattne HAd o o~ -

COMPANY, LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891, and
Section 7 of The Finance Act, 1899,

(Sec last Page of this Form.)

This Statement has to be registered with the Notice of Increase in the Nominal
Capital required under Section 3% of The Cownpanies Act, 1862,

S.04,
TELEPHONE : NuMBER 246 Hoteann.

JORDAN & SONS, LIMITED,
Conyranry Registration Agents, Printors, Publishres, and Stattoers,
116 & 4120 CHANCERY LANE, LONDON, W.C,

TELEGRAMS : “ CERTIFIOATE, LoONDONM

Presented for filing by

LIIECLasETo o~ - L



I\\ .

THE NOMINAL CAPITAL

OF THE

%,,%4“ Appicnltitid Liflse t~
Company, Limited,

has been increased by the addition thereto of the sum of

Pounds,

divided into %M V%V%_M_yshares
Of.. . Vl &‘—m W eaCh

beyond the Registered Capital of

vy
Signature .. . W i L//Z z {f/ﬁ/; )
Description .. "'é"’ﬁ%/ ..

Dated the fl’j—% day

of.. g,/’//mxf{ ) 190 &

* X This Slatement should be signed by an Ofiicer of the Company.

Q@M&L
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Nunber of ) £7 ///

Cerlificate |

- j

éﬁ [Frm No. 10, .

S

“THE COMPANIES ACTS, 1862 JO% 1‘)00 ”

COMP

4

P Ad valorem
fe L ot Companies®
¥ | w3} |
A ;. ' Fee Stamp
Ll to be
impressed
Fo A ere.,

Dotice of Inerease in Hhe Dominal Capital

7
v

Zﬂh%% Lprecalttzd Sufi.....

OF THE

COMPANY, LIMITED.

Pursuant to Section 34 of The Companies Act, 1862.

(Sec Page 2 of this TForm.) *

) j‘ﬁ " TeLEarAms: “CERTIFICATE, LONDON."

8,05
TELEPHONE NUMBER: 246 HoLsonn.

JORDAN & SONS, LIMITED,
Company Registration Agents, Pointers, Publishers, amd Statiomers,

116 & 120

Presented jor filing by

CHANCERY LANE, LONDON, W.C.

v




SECTION 34 OF THE COMPANIES ACT, 1862.

34, Where a Company has a Capital divided into Shares,
whether such Shares may or may not have been converted into
Stock, Notice of any Increase in such Capital beyond the
registered Capital, and where a Company I~ not a Capital
divided into Shares Notice of ﬁny Increase in the .Number of
Members 'be‘yond the registered number, shall be given to the
Registrar, in the case of an Increase of Capital within Fifteen
Days from the date of the passing of the Resolution by which
such Increase has been authorised, - and in the case of an
Increase of Members within Fifteen Days from the time at
which such Increase of Members has been resolved on or has
taken place, and the Registrar shall forthwith record the amount
of such Increase of Capital or Members. If such Notice is not
given within the period aforesaid, the Company in default shall
incur a penalty not exceeding Five Pounds for every day during
which such ncglect to give notice continues, and every Director
and Manager of the Company who shall knowingly and willully

authorise or permit such defanlt shall incur the like penalty.

s g

” m

\ 7



Dotice of Inceense i the Nominal @apital

o TIHR

n , Compwny Limited.

TO THE REG.3TRAR OF JOINT STOCK COMPANIES.
The Directors of THE é? EE A, %‘a‘%f

WM‘“‘ | COMPANY, LIMITED,

? hereby give you notice, in 'lCCOl'd'L[lCE thh Section 34 of The Companies
Act, 1862, that by a -&m@ Resolutlo; the Company passed

the,M‘W“,, ‘day of &W 1905, | andecanfisimed

e L ke—t e e e B, the Nominal

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

" the sum of. %’Zt/z_ %ﬂvﬂm-% Pounds,
-2 W—q

divided into ) 75 T : . Shares

Registered Capital of 744-«». %MMM Pounds.

Signatire 7ol ///ﬂf/,(
P = rsa

Description 4&{';‘5%’/?‘5&« .

cach, beyond the

/7
Dated the f 4’5 . day
of Vé/é/é:/( . IQOé .

#,.* This Notice is W be signed by a Director or lhe Secretary of the Company.

eEle i s ek S ek R L %

e m e ke D s n xS MRS A K wamr b e Ak Ak Baond
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b The Tingbam SR N P \_(O 2
Ugricnltural Fmplement Qop,, ILtd,,
-—k\-_.ﬁ____‘_

i : a,;uxgm:m:?;:mﬁ?q 7
Er\gmeers & Boilep Makers, "ﬁ- ERETrR D C% é‘; o
Steam Ploughing, '

Thmzsmng, Rolliny

,
- Tetraraus; “Acmcurrdl,
£

AND
TrAcTION ENGing ProrrigTORS,

¥/
i~
o M"t':';' [ %«’j
~"'in"14\‘lt:'1‘v\.,9
Conteactors for the supply of Woad fnaterials, g
Amrreutyupay, Hackmery op EVERY DESCAIPYION SUppyiep,
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-
eed
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N, AN
e
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4
AGENTS Fan  Fappyig Moror Spimr, '[O 1,’?!‘ B,-‘fﬁ,ﬂ.’-‘. .
S N s i A “:.5;‘3« A
Granch works at Easray, bovVER, e et

TELEGRAMS ¢ “Aomcu:.-rumu.. Eastayh
Goops Aooregs ¢ S.mowmu. S.E.Rs

Copy of Extraordinary Resclution passed unanimously at

A
y2
of The Wingham Agricultural Implement Co. btd, ofrth «%Y{enty—four‘th day
of February, one thousand nine hundred and six, .

entitled to g fixed pref’erén‘bial cumulative dividend at the rate of £5
per cent per annum ang raini«:ing in respect of dividend and capital pari

‘ passu with the Preference Shares already a: thorised, the remgining three
hundred shares o be only issuen by the Company in General Meeting with

cunulative or non-cumulative dividend as may then be decided,”

o
%vz




o b g s s,

No. or Cirriercears 24,106, /y '
“THE GOMPINIES (GONSOLIDATI(M&GT 1908”7 . -

COMPANY LIMITED BY SHARES

Eihe. (copy)

- Special Cﬁmnlutwua

4‘\‘»
W

(Pursuant {o Neciions &, 41, and 69)

o ITLER

WINGHAN AGRICOLTURAL PLEWENT GONPANY, * -

LIMITED.

Lassed 1910 June, 1918. Confirmed 15th July, 1918.

At an Tyrrsormixary Grexeran Mewrive of the Members of the above-named
Company, duly convened, and held at Wingham, Cantevbury, on the 19th day
of June, 1913, the following SPECLAI, RESOLUTIONS were duly passed; i
and at a subsequent Bximiowpixany  Geserar Mewmwe of the Members of
the said Company, also duly comvened, and Tleld at the same place on
the 15th day of July, 1913, the following SPRCIAT, RESOLUTIONS were

daly confirmed :—

________‘1_.“_ #That the Capital of the Company Dhe inercased by the addition
|RE(JIC5FER‘: thereto of the sum of £10,000, divided into 1000 Five per cent.
‘ Participuting  VPreference Sharves of £10 cach, beyond the present
2878 \ Registered Capital of £1.4000, snch Shaves to further participate
“\ toin profits cqually with the existing Ovdinary Shares aflter the
. TR J latter have received Six per cent. Dividend, and to rank with
%26_]_-1:_'_‘_.—2 respect Capital puri pusse with the Preference Shares alveady
authorised.”

_--——

2. “That the Name of the Company he changed from *'I'nn WrNunax
Acucurrural  ImvensyeNnt Couraxy, Lonrsn,”  to o <Tins Wisanax
TxarxperiNng Codreany, Livrep'”

Fouaf bl o

‘ Filed with the Registrar of Compuernies

on thu‘% duy of July, 1083, ' ;
7 - - : - ,
JORDAN & SONS, LIMITED, Yo e
GGPJL f 5 (OMPANY RUGISTRATION AIENTS, PRINVERS, PUBLISHER:, AND RTATIOND s, % ERN {, [
f/ D L ff 116 AND LI ¢ HANCERY LANT, LONION, “{ PR . LY
/ q/,—mtﬂ'm nON f]' ; 'a l"a‘;‘
a oy D Y ,
8 LHJ Citd ;'\. k i i \%ﬁg\ * §{; §
\N”) ~ G QJ L S gl gl <>
iy BN, ’*‘g\\ : Ty TR
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Number of) ,/ y/ é, Yorm No. 26,
Certificate j 7 qj

THE STAMP ACT, 1891 THE FINANCE KCT, 189g; and__
THE R]J\LN[L AC’I, 1003. o

Inland |

Revenue |
Duty Stamp |

CONVMPANY LIMITNED BY SHARES. to be

OorF

T Houglloms Gaslliad //4;1”/ /

Ty AT AR P Y T i e e KT e

'7

LIMITIED,

Fursuant to Section 112 of The Stamp Act, 1891 ;
Section 7 of The Finance Act, 1899; and Section & of
The Revenue Act, 1903.

RE.G!‘SI'EF{E')"

936 Sb\
09 FTRE

\
(See Page 2 of this Form.) ‘
!

This Statement has to be registered with the Notice of Increase in the Nominal
Capital required under Section 4% of The Companies (Consoclidation) Act, 1908.

_ Presented for filing by

232041111

TeLearams: "' CERTIFICATE, LONDON." TeLEPHONE NuMeen: 246 HoLoornw,

JORDAN & SONS, LIMITED, |

Company Registeation Agents, Printers, Publishers, and Stntioners, i?
116 & 417 CHANCERY LANE, LONDON, W.C. ii!
|

;‘~ !
.é' a*r:wn , ;:@
2
2 34U,
W"‘:
A@:Nﬁf &%
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SECTION 112 OF THE STAMP ACT, 1891,
As alleved by Section 7 of The Finance Act, 1899,

2. ““A Statement of the Amount which is to form the
Nominal Share Capital of any Company to be registered with
Uimited Liability shall be delivered to the Registrar of Joint
Stock Companijes in England, Scofland, or Ireland, and a
Statement of the Amount of any Increase of Registered Capital
of any Company now registered or to be registered with
Limited Liability shall be delivered to the said Registrar, and
every such Statement shall be charged with an ad  zalorem
Stamp Duty of Five Shillings for every One Hundred Pounds
and any fraction of One Hundred Pounds over any multiple
of One Hundred Pounds of the Amount of such Capital or
Increase of Capital as the case may be.”

SECTION 5 OF THE REVENUE ACT, 1903.

5. *The Statement of the Amount of any Increase of

xRegistered Capital of any Company registered under The

Companics Acts, 1862 to 1900, which is required by Section 112
of The Stamp Act, 1891, to be delivered to the Registrar of
Joint Stock Companies, shall be delivered, duly stamped with
the Duty charged thereon, within fftcen days after the passing
of the Resolution by which the Registered Capital is increased,
and, in default of that delivery, the Duty, with interest thercon
at the rate of TFive per Cent. per annum from the passing of
the Resolution, shall be a debt to His Mujesty recoverable from
the Company,”

>

t_:n_-;—ﬁ-—?



THE NOMINAL CAPITAL

e | or

%, %%w W@’ o!%%mm/— %,LIMITE;D,

has  been increased by the addition thereto of the sum of

v /%www Pounds,
‘divided into @/ﬁéz@mw& %@M 7 , ¢ Shares
1 ;7 ?/pﬁ&rw al

- of /Ch/wmada ———————— each,

beyond the Registered Capital of gm@m @W :

f//,é/'%/&//é%/ R

Signature.. /. CL

NOTE.—This margin is 1eserved for binding and mast not be written across

Description. %&é;z

Dated the uZwv&«" Aol day

of %/ﬁ H.W].‘)ltj.

-

¥u* This Slatement should be signed by an Officer of the Company,

B R
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Number of } /fé’ 7{”*/ / | T No. 10,
Certificate | / yd - Lk o
)

“THE COMPANIES (CONSOLIDATION) jACT, 19087"

COMPANY LIMITED BY

e Hoplios @W!}% L

Pursuant to Section a4 of The Companies (Consohdatlo_n?f'“\ﬁé%lszBE@.ED

(See Page 2 of this Form.) ‘ _ 93656

(06 JUL9IA

2}203—11.17

Termarama: " CERTIFICATE, LONDON." TeLerHONE NuMBER: 248 HoLsonn.

JORDAN & SONS, LIMITED,

Company Repisteation Agents, Printers, Publishers, and Stationers,
116 & 117 CHANCERY LANE, LONDON, W.C.

Presented for filing by
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LR

SECTION 4% OF THE COMPANIES (CONSOLIDATION) ACT, 1008.

44—(1) Where a Company having a Share Capital, whether
its Shares have or have not been converted “4nto Stock, has
ncreased its Share Capital beyond the registered Capital, and
where a Company not having a Share Capital has increased

the Number of its Members beyond the registered number, it

shall give to the Registrar of Companies, in the case of an

Increase of Share Capital, within Fifteen Days after the passing,
or in the case of a Special Resolution the confirmation, of
the Resolution authorising the Increase, and in the case of an
Increase of Members within Fifteen Days after the Increase
was resolved on or took place, Notice of the Increase of Capital
or Members, and the Registrar shall record the Increase.

(2} If a2 Company makes default in compl@'r'fng with the
requirements of this Section it shall bc‘liable to a fine not
exceeding Five Pounds for every day during which the default
continues, and every Director and Manager of the Company who
knowingly and wilfully authorises or permits the default shall be

liable to the like penalty.



Hotire of Inevease tw the Nominal Capital

or

74 %74 %MW//’M{ g/?lm/ [;(4 Limited.

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with
Srzccd
Section ;4 of The C j'mlcs (chsohdahon) Act, 1908 that by 1/‘ Resolution
1913,

of th%@damfhe. /}@% day of /oi 1917,

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

the sum of —— cg&u%éw\,&(/ .. .Pounds,

divided into Zxw %M cg) m/{fry‘-a/&/;\_«z %//umoc/ .. Shares

07 e e eack, beyond the

Remstered Capital of 077 VV&:'\/%MM —————  Pounds.

Signature . @M%/

Description /&14;&:«/

Dated the /z‘éwtj‘/%:c day
of /pé QIJ ,{'f-
|

—— b < L0 T

* & This Notice should be signed by the Manager or Secretary of the Company.

-
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(C. No.92.]

1t 38 requested thab any roply to thislotter
may ho addressed to the Comptrollor of the

Companies Departmont, Ronrd of Trade, &5,

Whitchall, Eondon, 3. W. (Telegrophio Address:

*Comzpunioy, Porl, London,”) and that the
following numbor may bo quoted ;=

2b 32

mw-im

-5 fop filing by

{
W”

(2

M‘Emr @Eﬁ“«f’
‘ﬁ ?.\-*J‘“fk(},‘uk A Clr*v-»d» Q )

=[._6 AR Sl

----.-_..__..____ .

e _(N‘_vw_a Rgana, w~ ol }m:\/,\h ansgan i e«s—uu.w.w
ﬂQWML!,oL
With reference to your application of the qu 'f }\/J»«.L Tam

directed by the Board of Trade to inform you that they approve of the name of

the above-named Company being cha,ncred to

This communication should be tendered to the Registrar of Joint Stock
Companies, ﬂ%ma,n.swb M QLW/(M .

as his authority for entering the new name on the Register, and for issuing
his Certificate under Sectioh 8 (4) of the Companies (Consolidation) Act, 1908,
A Postal Order for #/~, made payable to the Commissioners of Inland Revenue,

must at the same time be forwarded to the Registrar in payment of the

Registration fee.

)
Iam, Q_L,m. Tﬁ}‘Q‘AM&M}'

Your obedient Servant,

oy W
Ay
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DUPLICATE FOR THIL FILE.

-

3 liereby @m*m‘@g, .

havmg, with the sanction of a Special Resolution of the said Company, and with the

approval of the BOARD OF TRADE, changed its mum‘, is now called the

o
e v e xaa Fraowm s - am e p LG o 3 G

and I have entered such new name on the Register accordingly.

2
Given under my hand at London, this 27 «-v;/%% day of QP%‘?/
One Thousend Nine Hundred and_ W

ssistans Reyisivar of Jotut Stock (ompanies.

7 4
Certifieate receiveml hy,.«/{ ./égé

Daf- f /05 //7 /{'/M&gyz é’uﬁ’/
o




‘ I
Spectal Resolution_~
(Pursuant to The Companies (Consolidation) Act, 1908, Section 69)

or

—mrx ax < |

Passed 10th July, 1919, Confirmed 31sé July, 1919. |_1'_‘)_ﬂ_§_[__!_6 [$5 !

At an EXTRAORDINARY GEnirar Menrmve of the Members of the above-named
Company, duly convened, and held at Wingham in the County of Kent, on the
Tenth day of July, 1919, the following Sreciar Resorurion was duly passed ;
and at a subsequent EXTRAORDINARY GENERAL MEETING of the Members of the
said Company, also duly convened, and held at the same place on the Thirty-

< first day of July, 1919, such Rusorurron was duly confirmed as a SreciaL
ResoLuTioN (—

That the Avhicles of Association of the Company be altered by adding next after the
existing Artiole 62 tha following new Articles. to be numbered 624 and 628, namely :—

“ “624.  The Hoiders of any class of shoves shall have powar at any time and from time
(Yo time and whether before or during liquidation by an Extracrdinary Resolution passed at
W meeting of such holdersof which notice specifying the intention to propose such Resolution
‘shall have been duly given to consent on behalf of all the holders of shares of the class.

“(a) To the issuo or crention of any shares ranking equaily with the shares of the class
:: or having katy priveiby thersto whicl could not be issued under the powers herein-
before contained without the consent of all the holdoers of shares of the class; or

“(B) ‘;'_[‘o the abandenment or alseration of any proference privilege priority or speeial right
. whether as regards capital or dividends or of any right, of voning alfecting the class
“0? shares or to the abandonment of any accrued'dividend or the reduction for any
, Hime ov permanently of the dividends payable thereon or to the amalgamation into
. one class of the shares of any two or more clossos or to the division of shares into
. gharesof difforent classes or to any alteration in these Articles varying or abrogating
or putting an end to any rights or privilege nttnched to shares of tho class: or

“(0) " To any scheme for he reduction of capital prejudicinlly affecting the class of shares
a8 compared with any other elass and not otherwise authorised by these Articles;or

“(p) . To any scheme for tho distribution of assets in money or kind in or before liguidation
‘ though such scheme ma, b be i l rith legal right: to any contract
« fid y nob be in accordance with legal rights or v o
“for the salo of the whole or any part of the Company’s undertaking or property
. determining the manner in which as botween the several classes of sharehiolders the
“purchuse consideration shall be distributed (though such distribution may not be in
"ﬁ acoordance with legal rights) ; nnd

“(m) “Gex}arully to eny slteration contract compromiss or arvangement which the persons
“vobmg thereon could if sui Juris and holding sll the shaves of the clrss consent to or
enter into:

N “ And a Resolution so pussed shall be binding upon all the holders of shares of the clnss

“ provided that this Articlo shell not boe read as implying the necessity for such consent in any

onse in v.:hich but for bhis.z_\rbicle the object of the Resolution could have beon effected

“wmhoub it under the provision contained in these Articles. The consent in writing of the
‘holdars of three-fourths of the share of the class shall have the same offect as o Resolution
passed at o voting of holders of shares of the class.

“62p. Any meeting for the purpose of tho last preceding Article shall be convened and

“ sonducted in all respects ns nearly as possible in the syme way as an Extraordinary General
*Mooting of the Compuny bub no member nob heing o Director ghall be entitled to notice
# thereof or not being n Director or the duly uppointed proxy of a corporation entitled to
- . “ shares of the olass shall bo eniitled to abtond thorent unloss he holds sharos of the class
“intonded to be affected by the Resolution and (excopt that a Chairman if a Director may
“ give cagting vote whether a holder of shares of the elags or not) votes shall only be given
“In respect of shares of that class and at any such mooting or any adjournment thereof the
“ quorum shall bs members holding or roprosenting by proxy ab least one half of the issued
“ghares of the olass and & poll may be demanded ab any such meobing by any thres members
¥of the class present in person and entitled to vote at the mecting.”

YL |
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Special Resolutions €l

| Pursuant to the Compunies (Consolidution) Aet, 1408, Section 69.] Vo2 }

Wingham Engineering Company Lim}ﬁ;e% ]
- 10014

Puyssed 21st November, 1919, Confirmed. 19th December; 1913,

13 JAN 2

————— o (1 ok A

-y At an ExTrRAORDINARY GENerarn Meering  of the Members of the
| above-named Company, duly convened, and held at Wingham, in the Cew:'y
of Kent, ou the Twenty-first day .of November, 1919, the following SPECIAL
ResoLUTIONS were duly passed; and at a subsequent EXTRAORDINARY GGENERAL

Meerivg of the Members of the said Company, also duly convened, and held

at the same place on the Twelfth day of 'December, 1919, such RESOLUTIONS

were duly confirmed as SPECTAL RESOLUTIONS -

w1, That the 563 Cumulative Preference Shares of £10 each, the 198 Non-Cumulative
« Pyeference Shares of £10 ench, nud the 660 Participating Preference Shares of £10 ench of
« the Company, already issued, and 102 Non-Cumulative Preference Shares of £10 each, and
« the 340 Participating Preference Shares of £10 each, unissued, upon which no sum has been
“ paid, be consolidated into one class of 1,863 Proforence Shaves, all ranking pari passe with
« one another and entitled to the following rights and subject to the following restrielions :
“ pamely—

« (a) The right to receive o Non-Cumulative Preferential Dividend at the rate of Six per
—h “ gent, per annmn on the amounts paid or credited as paid vhereon in priovity to the
R « payments of any Dividend on the Ordivary Shaves.
“ (b) The right on the winding up of the Compuny to rencive ond of the surplus assels of
« the Company distributable mnongst the Members tho amounts paid or credifed as
 paid on the Preference Shares in priovity to any distribution amongst the Holders
« of the Ordinary Shares.
“(¢) The right on a poll to one votu for every Proference Shave held.

“ (i) The Prelerence ahares shall confor no further right to participale in the profits or
« po share in bhe surplus assels of the Cowpany.
w9 That esch of the 537 Qudinary Shares of £10 cach of the Company which have been
« jgsued snd sre fully poid be aua-divided into Ten Ovdinary Fully paid Shinros of One Pound

‘ « gach, euch of such sub-divided Shaves to confer upon the 1lelder thercof ono vole on & poil,

W «3. Thebt the Capital of the Company bo inereased to £60,000 by the crention 3,600 new ]

\ « Proference Shares of £10 each, ranking in ull respecls pari passu with and entitled $o the ~ j‘
« game rights and subject to the sane vostrictions as tho existing 1,863 Prolerence Shares L
wpf £10 cuch. . h
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w4 ot the Articles of Association be alterved in manner following, namely :— y

“(1) By adding next after tho existing Artiele 9 the following new Article, o be numbered
« Avticle 94, numely :—
" 04, The existing Capital of the Company i» £60,000, divided into 5,463 Prefeyence
“ Shaves »° £10 each, numbered 1t 353, both inclusive, and 6,370 Ordinary Shares
wof £1 each, nambere.d 5464 to 10,633, Loth inclusive, The Preference Shares are
« entitled to the following rights and subject to the following restrictions, namely ;—
“(a) The vight to receive Non-Cumulative Preferentinl Dividend at the rate of W“Mm
’ «$ix per cent. per annum on the muounls paid or eredited as paid thereon
“in priovity to the paytaent of any Dividend on ihe Ordinary Shares.
«(0) The vight in the winding up of tha Company to recsive out of the surplus
« assets of the Company distributable amongst the Members the amounty paid
i ov eredited as paid on the Praference Shaves in priority v any distribution
“ amongst tho Holders of the Ordinary Shares, but te no further right to
« purticipate in the profits or to share in the surplus ssols of Lhe Compauy,

« (2) By adding next after Article 30 the following new Article. to be numbered 304,
“ namely :—

“ 30A. ‘Tho following provisions shall have effect; that is to say—

“ (@) A Share mny be transferred by a Member or other person entbitled to bransier fm ‘9
“ ghe Share to any Member selected by the transferor.

“(b) Any Share may be transferred at any time by a Member to his or her father
« or mother or to any lineal decendaut of such father or wother, or to
« his or her wile or husband, and any Share of a decensed Member may be
w gransferredd by his executors or administrators to the widnw or widower or
« any such relative as aforesaid of such deceased Member being o cestud gue
« gpust ov specific legatee thereof. and Shaves standing in the name of any
« Jeceased Member may be trensferred to or placed in the names of the
« yrustees of his Will, and upon avy change of trustees may be transferred to
« the trustees for the tima being of sueh Will. The Directors ghail be -
« antitled to aceept a statntory declarntion by a person transferring a Shure
¢ under this Sub-Clause as conclusive evidence thet the transfer is being
« made under the powers conferred by this Sub-Clause.

“ (¢) Suve as hereby otherwise provided, no Share shall be transferred to any person
« whe is not o Member of tho Company so long as any Member or uny person
« gelected by the Directors us one whom ib is desirabla in the intervests of
“ the Company to admit to Membership thereof is willing to purchase the
« gume ot she fair value, which shall be determined as hereinafter provided.

“(d) lxcept in cases wheve the pransfer s nade pursuant to Sub-Clauses (@)

«or (b) hereof, the prrson, whether a Member of the (ompany or nob !
. () ’ ¥ q’. e o “P Y . '1 Qm W
proposing (o transfer o Share (hercinafter culled ¢ the proposing transfevor’) L4

@ ghall give notice in writing (hoveinafter deseribed as *Lhe bransfer nubice )
« to the Compuny that he desives to transfer the sama, Every trunsfer notice
“ ghall specity the denoting numibers of the Shares which the propesing
e yrapsleror desives Lo bransfor, and shall coustitute the Compuany his
agent for the eale of sueh Shares to any Member of the Cuwgray or
“ person selected ns nforcsuid, b tha fair velue The transfer notice muy
Cinelude several Shures, and in that case shall operate as if it wore »
“ geparale nolice in rospeet of each such Shave. A traysfer notice shall not
« Yo revoeable except with the sanction of the Directors.

# (¢y 1f the Company shall within tho spuce of Lwenty-eight days after service
wol g transfor notiee find o Momber, or person selected ns oforesaid, willing Lo W
“to pureluse any Hhwe comyprised Lherein (heroinuftor deseribed as ¢ the
w purehaser 'y awd shall give notice thereof Ly the proposing transferor, the
“ {he proposing transferor shull Le hound upon payment of the fair value
wiransfor the Shore to such purchaser



“(f) At the Oudinary ueneral Meeting in exch yeor the Company skoll by
** Lesolution fix the price at which the Shaes of each tlass for the time
, “heing founing part of the Capital cf the Company may be purchased in
* purseance of a trausfer notice, The sum fixed as aforesaid at the Ordinary
" iencral Meeting last preceding the sexvice of a trausfer notice at which s
“ faiv value shall have been fixed, together with the addition thereto of a
“swin equal to Six per cent. per annum thereon, kess Income Tax at the rate
“then. eurrent, calenlated from the end of the finaneial peried of the
* Compuny last preceding the service of the transfer notics 10 the date of
“ the completion of the sale, less any Dividend, paid in the mcantime, shall
* for the purposes of Sub-Paragraphs {c), (tﬁi(:flgf this Article be deemed to
“ e the fair value of any Share comprised in sueh notice. The sum s0 fixed
“ shall contizue to be deemed the fair value for the purposes of this Articls
“until it shall have been altered at an Ordjnary General Meeting of the
“ Company.  Until such price has been fived as !« vein provided such price
“shall be deemel to be o sum equal to the Capital paid up on the Share,

“ g1 Ln the evens of the proposing transferor after becoming bound as aforesaid
“ failing to transler any Shares whick he shall bave become bound to transfer
“ a5 aforesaid, the Directors may oxeeute a transfer in his name, and may
“ give a guod receipt for the purchase price of such Shares, and may register
** the purchaser us Holder thereof and issue o him a Certifieate for the same,
“and therenpon the purchaser shall become indefeasibly entitled thereto.
“ The proposing transferor shall in sueh caze be bound to deliver up his
“ Certificete for the said Shares, and on such delivery shall be entitled to
“ receive the said purchase price without interest, and il such Certificate
“ shall comprise any Shares which he has not become bound to trandfer as

. “uforesaid the Company shall issue to him a balance Certificate for such

“ Shares,

“ (4} 1f the Directors shall not wichin the space of twenty-eight days after service
* of a tranefer notice (ind a purehaser for all or any of the Shaves comprised
“ therein and give notice in manner aforesaid, or if through no defanlt of the
* proposing transforor vhe purchase of any Shares in respect of which such
“ lnst-mentioned notice shall be given ghall not be completed within twenty-
“ one doys from the service of such notiee, the proposing transferor shall at
“ nny tine within six months sherenfter be at liberty, subject to Article 31
“ hereof, 1o sell and transfer the Shaves comprised in hia transfer notice {or
“ sieh of them as shall nat have been sold to a purebuser) to any person and
“ b any price,

“ (i) The Compnny in General Meeting may make and from L‘Iium bo time vary .
“ rules as to the mede in which any Shaves specified in a transfer noiice shall
“ be offered to the Members and as to tho rights in regard to the purehase
“ thereol, ond in prrticulnr may give to any Momber or class of Members a
" preferentind right to purchase the same, but this shall be without prejudice
“ 10 the rights of the Directors to offer the Share to a Person scleeted by
“ them ag aforesaid. .

“(7) Until otherwise determined every such Share shall (without prejudice to
“ such right of the Directors) be offered to the Members in such order as
“ ghall be determined by lots drawn in regard thereto, and the lots shall be _
“ drawn in sueh manner as the Directors think fit,” '

A H. TAYLOR, :
Seeretary, !

Filed with the Registrar of Companies on the day of ,19
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This Statement has fo be registered with the Notice of Increase in the
Nominal Capital required under Section 4% of The Companies (Consolidation)
BRet, 1908.
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SECTION {12 OF THE STAMP ACT, 1891,
As altered by Seelion 7 of The Finance Act, 7899,

#

12, A Stateraent of the Amount which is to form the
Nominal Share Capital of any Company to be registered with
i_'..imitcd Liability shall be delivered to the Registrar of Joint
Stock Companies in  England, Scotland, or Ireland, and a
Statement of the Amount of any Increase of Registered Capital
of any Company now registered or to be registered  with
Limited Liability shall be delivered to the said Registrar, and
every such Statement shall be charged with an ad  walorem
Stamp Duty of Five Shillings for every One Mundred Pounds
and any fraction of One HMundred . Pounds over any multiple
of One Hundred Pounds of the Amount of such Capital or

Increase of Capital as the case may be.”

.

SECTION 5 OF THE REYVYENUE ACT, 1903.

8. " The Statement of the Amount of any Tncrease of
Registered  Capital of any Company registered under The
Companies Acts, 1862 to 1goo, which is required by Section 112
of The Stamp Act, 1891, to be delivered to the chistrm: of
Joint Stock Companies, shall be delivered, duly stamped with
the Duly charged thereon, within fifteen days .after the passing
of the Resolution by which the Registered Capital is increased,
and, in defrult of that élclivcry, the Daty, with interest thereon
at the rate of Tive per cent. per annum from the passing of
the Resolution, shall be a debt o HMis Majesty recoverable from

the Company.”
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THE NOMINAL CAPITAL

MJ . , :
vgf‘w\f?/m/vu/ * x LIMITED,

has  Dbeen increased by the addition thereto of the sum of

Pound=

. each,

beyond the Registered Capital of Mﬁw

j L\/ /
Stgnature a . Az
Description W“j
[/ 5
Ry

. o iy
Dated the b { ‘ day _ _f/ ’

ofy m/«/ﬂv\/‘?// 110,

\‘)TE.-—This margin is reserved for binding, and must not bbwritten ACross.
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r
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"
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** This Statement shonid be signed by an Officer of ilhe Conmpany.
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SECTION 4% OF THE COMPANIES (CONSOLIDATION) AGT, 1908,

44.~—(1) Where a Company having a Share Capital, whether
its Shares have or have not been converted into Stock, has
increased its Share Capital beyond the registered Capital, and
wherf: a Company mnot having a Share Capital has increased
the Number of its Members beyond the registered number, it
shall give to the Registrar of Companies, in the ease of an

Increase of Share Capital, within Fifteen Days after Ith;e; passing,

ot in the case of a Special Resolution the confirmation, of.

the Resolution authorising the Increase, and in the case of an
Increase " of fembers within  Fifteen Days after the Increase
was resolved on or toolr place, Notice of the Inercase of Capital

or Members, and the Registrar shall.record the Inerease.

(2) If a Company makes default in co'l.ﬁp]ying with the
requirements of this - Scefion it shall be liable to a fine not
exceeding TFive Pounds for every day during which tiie default
continues, and every Director and Manager of the Company who
knowingly and wilfully authorises or permits the default shall be

linble to the like penalty.

Lo
"Dsu“‘-us':

2\

w;h



Dotice of Increase in the Nominal Capital

Or

Te THLE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Compaiy hereby gives you notice, in accordance with

Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

7
1.9 4
of the Company dated the fod day of;

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

'M/; Pounds’

of the sum of// /

divided  into. LA

v e @0Clly beyond  the

Registered Capital of/ﬁiaué"}/py//m’/.;immn_w( R wtos W L LA

Signature ... 7.

Description - O{‘a"-/tfn’%-—z
—3
L x \5 / 4/{/ day

Dated” the...

wld

!k f: e
t'(;\{f‘

*,* 'This Notice should be signed by the Manager or Sceretary of the Company.
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No. or Company 20,196, . )

. (éory)

| dSpecial Resoluri

(Pursuant to The Companies Aet, 1929, Section 117)

\&

OF

The Wingham Engineering Company,

afq’ LIMITED.

!REG:S"ﬁ:‘EE’E

Passed the 3rd day of October, 1934. {

AT a GENERAL MEETING of the Members of the above-named Company,
duly convened and held at Wingham, in the County of Kent, on the o

Third day of October, 1934, the following Resolution was duly passed as

a SPECTAL RESOLUTION :—

‘ That the Articles of Association of the Company be altered by deleting
from Article 77 the following words, viz,: * If he accepts or holds

W any other office under the Company except that of Managing

TF

Director.’”

o

-
Presented to the Repistrar of Companies
on the 7 £ day of October, 1931,
ST A day )
} JORDAN & SONS, LIMITED, )
P ki ne, b COMPANY REGISTRATION AGENTS, PRINTNRS, AND PUBLISIERS, : "
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Company | " '

“THE COMPANIES ACT, 1929.”

A
Companies
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Ratire of Conselidation, Bibision, %uh-ilﬁ%: '
ot @onfiersion inde Stock of Shaces

@ (Specifying the Shares so Consolidated, Divided, Sub-Divided,
or Converted into Stock)

OR OF THE

Re-conbersion e Shaves of Sto hf. e
'u. t; FF { ;"«

-

(Specifying the Stock so Re-converted)

OR O THE

‘ |7 DEC 1936
ifizhnmpimn of Reveemable Prefevence T —

OR OF THE

Lancellation of Sharves

(Otherwise than in connection with a Reduction of Share Capital’
under Section 55 of The Companies Act, 1929)

OF

LUTHE WINGHAM ENGINEERING COMPANY
"LIMITED.

Pursuant to Section 51 of The Companies Act, 1929,

(See Page 2 of this Form.)

— 8310035
TeLeorAMS: "CERTIFICATE, ESTRAND, LONDON." TeLepHoNE Numsenr: HoLooan 0484 (3 LiNES.)

5 JORDAN & SONS, LIMITED,

Gampany Registeation Agents, FPrinters, and Publishers
146 CHANCERY LANE, LONDON, W.C,2
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Section 51 of The Companies Act, 1929,

51.—(x) If a Company having a Share Capital has—

() Consolidated and divided its Share Capital into Shares of larger
amount than its ewisting Shares; or
{b) Converted any Shares into Stock ; or
(c) Re-converted Stock into Shares; or
(@) Subdividted its Shares or any of them; or
(e} Redeemed any redeemable Preference Shares; or
(f) Cancelled any Shares, otherwise than in connectien with a
reduction of Share Capital under Section 55 of this Act,
it shall within one month after so doing give notice thereof to the Registrar
of Companies specifying, as the case may be, the Shares consolidated,
divided, converted, subdivided, redeemed or cancelled, or the Stock
re-converted.
(2) If default is made in complying with this Section, the Company
and every officer of the Company who is in default shall be liable to
a default fine,

£



NOTEHE.—This ma.rét is reserved for binding, and must nét be ﬁitten ACTOHS,

&

To THE REGISTRAR oF CoMPANIES, \

© N Mmoot s v e e Pen s s

co e e S EE, WG HAY ENG INEERING COMPANY , LimiTEeD,

hereby gives you Notice in accordance with Section 51 of The Companies

Act, 1929, that* 1963 of the Preference Shares of the Company

Which have not been taken or agreed to be taken have been

cancell ed

8 4PEBT e e ahme o s B E E R 8 bR

Signature... M / LA
0]/ —

(Stake whethey Divector, Manager, o~ the Secretary of the Company.)

Dated the . ... ?ff;' et vt e e
day of. d@{?%“mg;ﬁ/w Igf%? .

# zg. In the case of Consolidation and Division,' “the 1000 Prefererice £10 Shares of
this Company numbered 1 to 1000 have been Consolidated and Divided into 500 Preference
Shares of £20 each, numbered 1 to 500" In the case of Conversion into Stock, tthe 10,000
Ordinary Shares of £5 cach of this Company numbet:ed l to 10,000 have been Converted into
£50,000 Ordinary Stock.” In the case of Re-conversion into Shares, ““the £50,000 Ordinary
Stock of this Company has Deen Re-convert.eq _mto 16,000 Ordinary Shares of £5 each
pumbered 1 to 10,000.” In the case of Sub-Division, ¢ each of the 5000 Ordinary Shares of
£5 each has been Divided into 5 Shares of £1 each,” Inthe case of Redemption, “500 of
the Redeemable Preference Shares of £1 each of this Company numbered 1 to 500 have been
Redeemed.” In the case of Cancellation, ¢ 2500 of the Ordinary Shares of the Company
which have not been taken or agreed to be taken have been Cancelled.”
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No. or Compaxy 29,196. 13 /

“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES,

(cory)

Syecial Resolutions

(Purswant to The Companies Act, 1920, Sections 10, 50, and 117)

The Wingham Engineering Company,
LIMITED, ——
[n, GiSTERED
Passed the 9%th day of December, 1936. ’

AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-named
Company, duly convened, and held at the Registered Office of the Company
at Wingham, Near Canterbury, in the County of Kent, on the 9th day of

December, 19368, the following SPECTAL RESOLUTIONS were duly passed:—

1. “That the 5,370 existing Ordinary Shares in the Capital of the
Company be renumbered 1 to 5370 inclusive, and that the existing
Certificates for Ordinary Shares be called in by the Directors and
cancelled and that new Certificates be isswed in exchange therefor.”

2. “That the Share Capital of the Company be reduced from £60,000
(divided into 5463 Preference Shares of £10 each and 5370 Ordinary
Shares of £1 each) to £40,370 by cancelling 1963 of the Preference
Shares which have not been taken or agreed to be taken by any
person.”

3. “That upon the said reduction of Capital taking effect the Share
Capital of the Company be increased from £40,870 to £60,000 by
the creation of 19,630 additional Ordinary Shares of £1 each,
ranking for Dividend and in all other respects pari passy with the
5370 existing Ordinary Shares.” 352

4. “That the Articles of Association of the Company be altered by
inserting immediately after Article 114 the lollowing new Article,
to be numbered 1144, under the heading ‘ Capitalisation of Profits * :—

St s v



Vv

4a. (1) The Company in General Meeting may at any time

and from time to time pass a Resolution to the effect
that it is desirable to capitalise a sum, being the whole
or part of the undivided profits of the Company then
standing to the credit of the Company’s Reserwe Account,
or to the credit of the Profit and Loss Account, or being
otherwise available for distribution, and accordingly that
such sum be distributed as a Bonus, free of Income
Tax, among the Holders of Ordinary Shares of the
Company at the date of the passing of such Resolution
in proportion to the amount paid up on the Ordinary
Shares held by them respectively, and that the Directors
be authorised to distribute among them (or their nominees)
unissued Shares credited as fully paid up to the like
nominal value and in the like proportion and in
satisfaction of such Bonus.

(2) When such Resolution has been passed the Directors

may allot and issue unissued Shares credited as fully
paid up to the Holders of Ordinary Shares of the
Company (or their nominees) in satisfaction of the said
Bonus, and as nearly as may be in proportion to the
amount paid up on the Ordinary Shares held by them
respectively, with full power to make such provision
by the issue of Fractional Certificates or otherwise as
they think expedient for the case of fractions, and
prior to such allotment may, if they think fit, authorise
any person on behalf of the Holders of Ordinary Shares
of the Company to enter into an Agreement with the
Company providing for the allotment to them (or their
nominees) of such Shares, credited as fully paid up and
in satisfaction as aforesaid, and any Agreement made
under such authority shall be effective.” /

7/ o/l @
Secrefary.
/

-

Prosented to the Tegistrar of Companies
on the /'1/ day of Decembor, 1036,

/
/éf

JORDAN & SONS, LIMITED,

COMPANY REGISTRATION AGENTS, FRINTERS, AND PUBLISIZ.RS,

CHANCERY LANE, LONDON, W.G,2, AND I3 NROAD STREET PLACE, E.C.2,~01400-14

-
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No. or Coypany 29,196, L ) /
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““The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

(COPY)

Special  Regolutiony

(Pursuant fo The Companies Act, 1929, Sections 10, 50, and 117)

The Wingham Engineering Gompany,

REGISTERED|

Passed the 26ih day of June, 1943.

[0 L 1043 |

s

AT AN EXTRAORDINARY GENERAL MieriNG of the Members of the above-named
Company, duly convened, and held at the Registered Office of the Company at
Winghan, Near Canterbury, in the County of Kent, on the 26th day of June,

1943, the following SPPECIAL RESOLUTIONS swere duly passed :—

1. That the Articles of Association of the Company be altered by deleting
Acticles 117 and 118 and by substituting therefor the following new Articles to
be numbered 117 and 118 :—

“117. The Directors shall once at least in every year lay before the Com-
pany in General Meeting a Profit and Loss Account, for the period since the
preceding account, made up to a date not earlier than the date of the Mecting by
more than six moanths. The Directors shall also cause to be made out in every
year and to be laid before the Company in General Meeting a Balance Sheet as
at the date to which the Profit and Loss Account is made up.”

118, Every such Balance Sheet as aforesaid shall be signed on behalf of
the Board by two of the Directors, and shall have attached to it a veport by
the Directors with respect to {;he state of the Company's affairs and the amount
(if any) which they recommend shall be paid by way of Dividend to the Mem-
bers, and the amount (if any) which they have carried or propose to carry to
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reserve. It shall also have attached to it the Auditors” Report and such other |
documents as shall be required by the Companies Act 1929 to be annexed i
thereto.” ; I “

l
2. That the Articles of Association of the Company be altered further by ;
inserting immediately after the substituted Article 118 the following new Article ; ,
to be numbered 1184 under the heading “ Distribution of Realised Accretions :
of Capital Assets ”:— : ‘
“118a. The Company in General Meeting may at any time and from time l 1
to time upon the recommendation of the Directors, pass a Resolution to the i |
effect that any sum standing to the credit of any Reserve Account and repre- E
senting realised accretions of capital assets shall be distributed by way of capital | % i
bonus t"ort!lg holders of Ordinary Shares in proportion to the amount paid up on E 4 (\';!',
the Ordirary Shares held by them respectively, and the Directors shall give [ |
effect to any such' Resolution.” ; '. r,’,'
o

M

Seeretary.,

]
D

Presented 1o the Registrar of Companies ‘ !

on the /04 day of July, 1943.
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The Companies Act, 1948

COMPANY LIMITED BY S

Extraocdinary Bessiution

of

TEE WINGHAM ENGINEERING COMPANY,
LIMITED

Passed the 12th duy of December, 1961

At an EXTRAORDINARY GENERAL MEETING of the holders of the
Ordinary Shares in the said Company, duly convened, and held at
the registered office, Wingham, Canterbury, in the County of Kent,
on the rzth day of December, 1961, the following Resolution was
duly passed as an Extraordinary Resolution :—

2 XTRAORDINARY RESOLUTION

That this separate general meeting of the holders of the Ordinary
Shares in the Company hereby consents on behalf of all the holders
of shares of that class to the resolutions passed or proposed to be
passed at the Extraordinary General Meeting of the Company

convened for the 12th December, 1961.




U
The Companies Act, 1948

COMPANY LIMITED BY SHARES |

Extraordinary Resslution

of

THE WiINGHAM ENGINEERING COMPANY,
LIMITED

Passed the 12th day of December, 1961

At an EXTRAORDINARY GENERAL MEETING of the holders of the
Preference Shares in the said Company, duly convened, and held at
the registered office, Wingham, Canterbury, in the County of Kent,
on the rzth day of Deceinber, 1961, the following Resolution was
duly passed as an Extraordinary Resolution :—

EXTRAORDINARY RESOLUTION

That this separate general meeting of the holders of the Preference
Shares in the Company hereby consents on behalf of all the holders
of shares of that class to the resolutions passed or proposed to be

passed at the Extraordinary General Meeting of the Company

convened for the 12th December, 1961. é FL /

Secretary.




/

Jumber of)

Company ) 27 196./fu.3 Dorm Lo. 28.

THE COMPaNIsS ACT, 1948.

Notice of sub-division of shares, specifying'T
the shares to be sub-divided.

Pursuant to Section 62.

Name of Company: THE WINGH&M ENGINEERING COMPANY,
LIMITED.

Presented by Furley & Page, Solicitors,
38 5t. Margaret's Street,
Canterbury, Kent.

To the Registrar of Companies.

The Wingham Engineering Company, Limited hereby gives
you notice in accordance with Section 62 of the Companies
act, 1948, that the 25,000 Ordinary Shares of £1 each in the
capital of %he Company have been sub-divided inmto 100,000

o

f]
Signature . . . « . .

Opdinuetr Sbures of 5s esach.

Secretary.

DaTiD the [AuA  day of o Confer 195/,




No, 29,196 /i’wp
The Companies Act, 1948

COMPANY LIMITED BY SHARE

Special Regolutions

of

THE WINGHAM ENGINEERING COMPANY,
LIMITED :

Passed the 12th day of December, 1961

At an EXTRAORDINARY GENERAL MEETING of the members of the
said Company, duly convened, and held at the registered office,
Wingham, Canterbury, in the County of Kent, on the 12th day of
‘December, 1961, the following Resolutions were duly passed as
Special Resolutions (—

SPECIAL RESOLUTIONS

1.~ That each of the existing 25,000 Ordinary Shares of £1 each in the capital of
the Company be sub-divided into four Qrdinary Shares of 5s. each,

2. That the capital of the Company be increased from £60,000 to £185,000 by
the creation of 500,000 additional Ordinary Shares of 5s, cach. i
3. That with cffect from the Ist July, 1961, the rate of the Non-Cumulative
Preferential Dividend to which the Preference Shares are entitled pursuant {o
Article 9a of the Articles of Association of the Company be increased from Six per
centum per annum to Seven and one half per centum per annum,

4. That the Articles of Association of the Company be altered as follows : —

(a) by deleting Article 94 and substituting therefor the following new Article,

namely :—

9a. The Share capital of the Company is £185,000 divided into 3,500
Preference Shares of £10 each, and 600,000 Ordinary Shares of 5s. each,
The Preference Shares are cntitled to the following rights and subject to
the following restrictions, namely:—

(A) The right to receive Non-Cumnulative Preferential Dividend at
rate of Seven and one half per centum per annum on the amo . ‘»g
or credited as paid thereon in priority to the payment of any D ]

the Owdinary Shares. ,‘a N
(B) The right in the winding up of the Company ot \%‘Jut of ;}1::
path @ emberdidhe

surplus assets of the Company distributable M .
amounts paid or credited as paict on the Prefeigncddidres in&?& to \.
inary Shagtut to no

any distribution amongst the Holders of the O
further right to participate in the profils or to shi\e in the surplus asse{l}s/;-
of the Company.
(b) by deleting from Article 10 the lasl sentence therhof and su
therefor the words: * Every certificate of shares shall s
which it relates and the amount paid up thercon.”
(c) by deleting from Article 30 (b) the words * the denoting number of,”
(d) by deleting Article 114A and substituting therefor the following new
Article, namely :—
Fi4A. Regulations 128 and 129 in Part 1 of Table A in the First Schedule to
the Companies Act, 1948, shall apply to the Company.
5. That the foregoing resolutions be conditional upon their being consented to by
Extraordinary Resolutions of separate meetings of the holders of the Preference
Shares and of the Ordinary Shaves in the Company in accorday & \ith Article 624
of the Atticles of Association of the Company within one month of Yhe de

Mf*:ﬁ‘) @Zvretag .
- - o ot .
T T
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shares to




| L FURLEY.

- mpany

THE COMPANIES ACT, 1948

i

Pursuant to section 63

Lusert the

Name
of the
Company The. Wingham. Engineexring. COMpPanyry— - ——¢

Nore.—This Notice and a printed copy of the Resolution authorieing the inorease must ba-
Sled within 15 days after the psssing of the Resolution. If default is made the
Company and every officer in defeuls is liable to o default fine (seo. 63 (3) of the Act),

A filing fee of bs, is payable on this Notice in addition to the Board of Trode
Tegistration Fees (if any) and the Capital Duty payable on the inerease of Capi
(Seo Twelith Schedule to the Act).

A Yt B

“PaGE,..80licikdrs,. .

¢ . sended by /

38 St. Margaret's Btreet, 7

RO TRV 0% =B 010 B AP = « R

The Sollcitors’ Law Stationery Society, Limited .
2 Chancery Lane, Ww,C.2: 3 Bucklersbury, E.Cd; 49 Bedford Row, W.C.1§ 6 Victoria Streét, S.W.1;
rk Hanover Street, Wil 55.50 Newhall Street, Birmingham, 3§ 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool, 23 28-30 John Dalton Street, Manchester, Z; and 157 Hope Street, Glasgow, C.2.

PRISTERS AND PUBLISHERS OF COMPANIES BOOKS AND TORMS

PN

1200 Companies 6A

.10,

mber Of};_.,._ﬂi?}}_,}l%_. 7’21{;5’_’ L Form No. 10,
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To THE REGISTRAR OI* COMPANIES.

-

——m—— m—-

The Wingham Eng'inppri ng_ Company,

Limited, hereby gives you notice, pursuant to

*“Ordinary ™, Section 63 of the Companics Act, 1948, that by a *_._Special
T x rt~
ordinary”’

“Spoar: ° Resolution of the Company dated the__l2th. day of December,. 1961,

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

the sum of £ 125,000 beyond the Registered Capital
of £.80,000

"The additional Capital is divided as follows :—

. Nominal amount
Number of Shares Class of Share of each Share
50C,000 Ordinaxry 58,

The Conditions {e.g., voting vights, dividend rights, winding-up rights, ete.)
subject to whick the new shares have been, or are o be, issued are as follows :(—
The new shares shall be consicered part of the

Ordinary Shares in the original capital.

*,* If any of the .ew shares are Preference Shares state whether they £rn redeemable or nob.

L.

Signature

State whether Dircclor} Secretary
or Seerelayy |

Dated the . . 1AM . _day of e com b ans |

N ACross

@

@;

Note.—This margin is reserved for binding and must not be writte



Number of) __ 29,196 {f/ a3 LULIEL LU mue

Company
g \
& “'/}J’-f; ] A i]
PN
3 g

THE STAMP ACT, 1891

(54 & B4 Vior., Ou. 39)

GOMPANY LIMITED BY SHARES (%%

oF

Pursuant to Scction 112 of the Stamp Act,
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and

Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duly on an increase of Nominal Capital is Ten Shillings for
¢ every £100 or fraction of £100.

led with the Notice of Increase which must be filed
of the Companies Act, 1948, If not so filed within
f the Resolution by which the Capital is increased,
cent. per annum from the date of the
(Section 5 of the Revenue Act, 1903.)

.nls Statement Is to be fi
pursuant to Section 63 (1)

I5 days after the passing ©

P interest on the duty at the rate of 5 per
passing of the Resolution is also payable.

- 'resented by % )»9,4,{' w2 a/,/_ <0
é’- /j - e ﬁ KA ! 7

- 'K/E\EURLEY,._ & BAGE, .50 iciﬁr{,%_ -~ , C
o~

%8, Bt. Hapgareb's.Streel,. ..

o Canterbury, .Kent. e . \':u

P R

The Solicitors’ Law Stationery Soclety, Limiled, 11 BN
22 Ghancery Lane, W.G:23 3 Bucklersbury, E.C4; 49 Dedford Row, W.C1; 6 Victoria Street, $,W.13
15 Hanover Street, Wil 55.59 Newhall Street, Birmingham,3 3 31 Charles Street, Cardlif; 19 & 21 Nerth
John Street, Liverpool,2; 28-30 John Dalton Strect, Manchester, 23 157 Hope Sﬁcs;"m ;zasgow, G2,

PRONIERS

AND PUBLISHERS OF COMPANIES' BOQOKS AND FORMé

PRI AN Ll Companies 68
(e, 1.0,

r, h’K”L



THE NOMINAL CAPITAL

oF

The Wingham Engineering Company, Limited

has by a Resolution of the Company dated

12th December.  1961.. been increased by

the addition thereto of the sum of £2s5,000

- aivided into —

500,000 Shares of .. 5s. each

Shares—of- e G

beyond the registered Capital of. em,nm°

Signature éo/\%

1

(State whether Director or Secretary)___Secretary

-
Dated the [ f'-b"’" day of GQ(L(‘L«M e 106.)

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

Nr
1
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COMPANY LIMITED BY SHARES

(A

N

@rdinary Resolutions

of

THE WINGHAM ENGINEERING COMPANY LIMITED
(Passed the 5th day of February, 1966)

At an EXTRAORDINARY GENERAL MEETING of the above-namied Company, duly
convened, and held at Wingham, Canterbury, on the 5th day of February, 1966, the following
resolutions were duly passed as Ordinary Resolutions:— '

ORDINARY RESOLUTIONS

1. That the capital of the Company be increased to £285,000 by the creation of 400,000 additional
Ordinary Shares of 5/~ cach on terms that the sajd 400,000 new shares shall not before the Sth
February, 1971, be available for allotment or issuc otherwise than to the holders for the time being
of the Loan Notes created by the next following Resolution on the exercise by such Loan Note holders
of the rights of conversion conferred by the terms of the said Loan Notes,

2. That conditionally upon the passing of the foregoing Resolution the Drirectors be and they are
hereby recommended to invite the members to take up Loan Notes of the Company in denominations

of £250 or a muitiple thercof (of an aggregate amount not exceeding £100,000) to be awarded in case \

of competition to the members in proportion as nearly as may be to the nominal value of their existing
shares in the Company but without increasing the amount taken up by any member beyond that for

which he has offered to subscribe and that such Loan Notes be in the terms of the draflt Loan Nole -~

submitted to this Mccting and for purposes of identification signed by the Wn thercof,

M&l/‘w
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THE COMPANIES ACT, 1948

Potire of Increage in Pominal Capital

Pursuant to section 63

»

Znsert the 0 “:fﬂ »'?"’E E@

Yo el

of e | — 21 FEB:3%6 :
Gompany | THE WINGHAM ENGINEERING COMPANY W

LIMITED

Nc¢re.—This Notice and a printed copy of the Resolution suthorising the increase must be
filed within 16 days after the passing of the Reselution. If default is made the
Compony and every officer in default is liable to & default fine (sec. 63 (3) of the Act).

A filling fee of 5s. is payable on this Notice in addition to the Bosard of Trado
Registration Fees (if any} and the Capital Duty payable on the incresse of Capital,
{See Twoelfth Schedule to the Act).

£pire il .
S W,
<& Page,. Rolicitors.,.. ;Zafoié?

38 3t. Marparel's Street,

Fresented by 7/
# /'

Canterbury, Kent. | 3

S

o . 26 . JAA - = CAM O - LB e - emmaamx - C e mrm e s o

The Sollcitors’ Lagtssaﬂzneﬁyd?océetf\,{r. Lln‘:‘l’tgdl 6 VI " Wil

1. ; t, E.C.4: 3 Bucklersbury, E.C.4; 49 Dedfor oW, R ctorig Strect, S.W.1:

o lltzﬁxzosolaieétsrgrt? W.1: 55.50 Newhall Street, Birmingham, 3; 31 Gharles Street, Cardift; 19 & 21 North
o ohn Streat, Liverpool, 25 28-30 John Dalton Street, Manchester, 2; and 157 Yiope Street, Glasgow, (.2,

PRINTERS AND PUBLISHERS O COMPANIES BOOKS AND FORMS
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To THE REGISTRAR OF COMPANJIES,

o IS WINGHAN ENGINSERING COMEANY

oA 47 e et s sevpant s ensrara Limited, hereby gives you notice, pursnant to

gl Soctior 63 of the Companies Act, 1948, that by an*__Ordinary

ixbro-
ordinary’, or

“Speeinl”.  Regolution of the Company dated the 5th day of ... Eebruary,196 6,

the Nominal Oapital of the Company has been increased by the addition thersto of

the sum of £100,.00Q0 beyond the Registered Capital
of £185,000

The additional Capital is divided as follows :—

Nominal amount
RNumber of Shares Olass of Share of each Share
400, 000 Ordinary 5/-d.

'Che Conditions (e.g., voling rights, dividend rights, winding-up rights, ete.)

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

Pari passu with the existing Crdinary Shares of 5/-d. each
»

*.* If any of the new shares arc Preferonce Shares state whethor they are redeemable or not.

Signature m :
A

Secretary

Stats whether Diyeclor
or Seoretary

Dated the, ... . 489€m . ... . _dayof. _ _february, 196.6s.

r

Note—This margin is reserved for binding and must not be written across



(b4 & 65 Vicr., CH. 39)

MNomber of1  a9q06 //éz

Company

COMPANY LIMITED BY SHARES

THE_WINGHAM ENGINBERING COMPANY
LIMITED

. Pursuant to Section 112 of the Statap Act, 1891, as amiended by SevHUn 7,0l < e
) the Finance Act, 1899, by Section 3% of the Finance Act, 1924, aX di'_:" .SL@ ¢
. Section 41 of the Iinance Act, 1933.

21 FEB.2G6

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

every £100 or fraction of £100.

4
E

This Statement is to be filed with the Notice of Increase which must be filed
' pursuant to Section 63 (l) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 903.)

L ok R S e S e e -

L

R e

;;’;v"asented by /?/Z@,//f /’g u“&d?/

';.,g.g’l/‘Furley & Page, Solicitors, 7%5/\7-«
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_Centerbury, Xent.

The Solleltors' Law Statlonery Seclety, Limited,
701-192 Fleet Street, E.C43 3 Bucklersbury, £,G4 1 49 Bedford Row, W.C.1; 6 Victorin Street, S.W.1;
:5 Elanover Street, Wil 65-59 Newhull Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 2 157 liope Street, Glasgow, (1.2,

PRINTERS AND TPUBLISHERS OF COMPANIES' BOOKS AND FORMS
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THE NOMINAL CAPITAL

QF

e THE WINGHAM ENGINERATNG COMPANY . Limited

has by a Resolution of the Company dated

5th, February, 196s.. been increased by

the addition thereto of the sum of £100.000 ...,

divided into :—

400,000 Ordinary S’hares Of 5/-d..._each

. Shares of. = each

beyond the registered Capital of . #185,000u ...

Signature - M :

(State whether Dirveelor or Secretary) Secretary. .

Dated the_.... 18 . day of. . February, 196.6..

Note—This margin is reserved for binding and must not be written across

®
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The Companies Acts 1948 %o 1967

Company limited by shares

SPECIAL FESCLUTIONS

o1

THE WINGHAM ENGINEERING COMPANY LIMITED

Passed the 14th August, 1972

At an EXTRAORDINARY GENERAT, MEETING of the above-
named Company, duly convened, and held at the
offices of Messrs. Reeves & Neylan, 37 St.
Margaret's Street, Canterbury on Monday +the

l4th day of August 1972 the following resolutions
were duly passed as Special Resolutions:—

SPECIAL RESOLUTIONS

Ll. That the 50 unissued Preference shares of £10 each be
and they are hereby subdivided and converted into 10,000

Ordinary shares of 5p. each.

2. That the 551,432 unissued Ordinary shares of 25p. be
and they are hereby subdivided into 2,757,160 Ordinary shares
of 5p. each.

3. That it is desirable to capitalise a sum of £22,428.40
(being as to £13,850 the amount standing to the credit of

the Share Premium Account and as to £8,578.40 part of the
balance standing to the credit of the Capital Reserve Account)
and that accordingly the said sums of £13,85C and £8,578.40 he
appropriated to the members on this day holding Ordinary shares
in the capital of the Company by applying vhe same in paying

up in full 448,568 unissued Ordinary shares of 5p. for“&%id% %nf

and distribution to and amongst such holders in the propo tion ;
LR
.ﬁuﬂﬁm\kﬂ‘“
TR



of 1 new share of S5p. for every share now held by them ,;””””#’M

respectively and that the directors do make all necessary

allobments and appropriations accordingly.

4.  That upon the allotment of the shares pursuant to
resolution No.3 the 448,568 issued Ordinary shares of 25p.
each do stand converted into 448,568 1 per cent non-cumulative
2nd Preference shares of 25p. each carrying the right to a
fixed non-cumulative Preferential dividend at the rate of

1 per cent per annum and the right in a winding up to the
return of the capital paid up thereon in each case subject

to the rights of the holders of the 74 per cent Preference
shares but to no further or other participation ih profits

or assets and to no right to receive notice of or attend or

vote at general meetings of the Company.

5. That the distribution of 5040 shares of 4p. each in

the capital of the Company's subsidiary Wingham Construction
Limited to the Secretary upon trust for the members on the
7th day of July 1972 holding Ordinary shares in the Company
in proportion to the number of shares (as nearly as may be)
registered in their respective names be hereby ratified

and approved.

AT ;

CHATKMAN ,



&

o
g

®

SEE A ME%EQ’FD

Number of Lm.....m..2..9,l,95[ E* [/ R é}: «g & 3
Company }’ / / QOCT. Yo.f C} 2 RN.

THE COMPANIES ACTS 1948 to 1967

NOTIOE of CONSOLIDATION ; DIVISION, SUB-DIVISION s or CONVERSION
inty BTOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
divided, or Converted into Stock, or of the Re-Conversion ingo Shares of Stoclk,
speeifying the Stoelk so re-converted, or of the Redemption of Redeemable Plreference
%hares or of the Cancellation of Shares (otherwise than in connection with a reduction
i shave capital under Section 66 of the Companies Act 1048),

Pursuant to Section 62 of the Companies et 1948,

dinsert the
Hune of
the
{"ompany \

Thi WINGHAM ENGINEERING COMPANY

LIMITED

Presented by Presentor's Refm'ence_.......f-.r.ﬁﬁ....... -

Furley Page Fielding & Pembrook,

39 St. Margaret 'g Street , 'l:;a\:aﬁ
R

L

Canterbury.

Form No. 28
(Mo filing fee Payable)

The Solicitors' Law Stationery Society, Limited kY \;\\ j
Ui, 2 Fleet Street, I.C.4; 3 Buckiersbury, E.C.4; 49 Bedford Row WCIR 4LS; 15 Manover Street WIR ihlG
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TO THE REGISTRAR OF COMPANIES.

s .

THE WINGHAM ENGINEERING COMPANY LIMITED

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

that

By Special Resolutions dated 14th August, 1972

1. The 50 unissued Preference shares of £10 each were
sub-divided and converted into 10,000 Ordinary shares
of 5p. each.

2. The 551,4%2 unissued Ordinary shares of 25p. each were
sub-divided into 2,757,160 Ordinary shares of 5p. each.

%3. 'The 448,568 issued Ordinary shares of 25p. each were
converted into 448,568 1 per cent non-cumulative
2nd Preference shares of 25p. each carrying the right
to a fixed non-cumulative Preferential dividend
at the rate of 1 per cent per annum and the right in a
winding~-up to the return of the capital paid up thereon
ir. each case subject to the rights of the holders of
the 7% per cent Preference shares but not further or
otherwise and to no right to receive notice of or
attend or vote at general meetings of the Company.

e

(Signature)

NOTE.—This ma-rgié is reserved for binding, and must not be writtca 2CTOSS.

(State whether Director or Sccretary) Acting Beoretary

Dated the 1lath day of August

&




THE COMIANIES ACTS 1948 TO 1967

Company Limited by Shares

SPECTAL RESOLUTIONS

of

THE WINGHAM ENGINEERING COMPANY
LIMITED

Passed the 28th December, 1973

: At an Annual General Meeting of the Members of the above-
\ named Company, duly convened and held on the 28th
December, 197% at Wingham Engineering Works, Wingham,
Canterbury, Kent the following Resolutions were duly
passed as Special Resolutions.
@ 1. That the Articles of Association of the Company be
altered by deleting Article 94 and substituting therefor
the following new Article, namely:-
94.(i) The share capital of the Company is £285,000
divided into 3,495 Preference shares of £10 each,
448,568 Second Preference shares of 25p. each and
2,758,160 Ordinary shares of 5p. each.
(ii) The Preference shares confer the following [%Fi}
rights and restrictions, namely:- u/i
(a) The right to receive a Cumulative Preferential
e Dividend at the rat¢ of seven per centum per annum
%'&'y%;:mw?e: a calculated from and including 14th August, 1972 on

a5 o
the amount paid or credited as paid thereon in



priority to the payment of any Dividend on the
Urdinsry shares.,
(b} The right in the winding up of the Company to
receive out of the surplus assets of the Company
distributable amongst the members the anounts paid
or credited as paid on the Preference shares and any
arrears or deficiency of Cumulative Freferential
Dividend down to the date of the refturn of capital
whether earned or declared or not, in priority to any
distribution amongst the holders of the Ordinary shares
but to no further right to participate in the profits
or to share in the surplu& assets of the Company.
(i1i) The Second Freference shares are entitled to
& Tixed Non-Cumulative Preferential Dividend at the
rate of Oreper centum per annum and the right in a
winding up to the return of the capifel paid up thereon
in each case subject to the rights of the holders of the
Preference shares but to no further or other participation
in profiis or asszets and to no right to receive notice
of or atitend at General Meebings of the Company.
2. That the foregoing Resolutions be conditional upon
their being cousented to by an Exbtraordinary Resolution
of a separate meeting of the holders of the Preference

shares and by three-fourths of the holders of the Second

&3

Preference shares and three-fourths of the holders of
tke Ordinary shares in accordance with Article 624 of

the Articles of Association of the Company.
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1. “The Name of the Company is ‘“THE WINGHAM l/

ENGINEERING COMPANY, LIMITED.”
¢. The Registered Office of the Company will be situai;y
in England. -

3. The Ob]ec s for which the Company is cstablished arve—

(1) To manufacture, buy, scll, let on hire, import, ’
v .+ export, maintain, and deal in agricullural imple-

ients, machinery, apparatus and conveniences of
all kinds.

(2) To carry on business as Mechanical and General
© Engincers, Ironfainrers, and Metal Workers.

(3) To undertake and carry out works of all kinds in

* comnecltion with land, and in particular traction
worlz, steam plounghing, and other agricultural worl,
and agriculiural irrigation, drainage and improve-
ment  works. '

(4) To carry on any other businesses which may scem

#The name of the Company was, on the Oth Avgusl, 1913, changed
{from  THE WINGIEAM  ACRICULTURAL IMPLEMENT CoMmpiny, Lisutep”
*THr WinclaM ENGINEERISe ConMiany, Limitep,”

Ve cortify tais be Le an vp to dabve copy of the Lh

Company's Meororandom 2%, Arvicles of Associnition,

n .
. “n\‘ar\y\" _gul{\/}‘?' I EEEE) Di:‘@f.'.'hO}"
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ot to the Company capable of being conveniently
carried on in connection with the above or calculated
directly or indirectly to enhance the value of or

. render profitable any of the Company’s property
% or rights.

(8) To lay out land for building purposes, and to build
on, improve, let on building leases, advance money
to persons building, or otherwise develop the same

® " in such manner as may seem expedient to the
e Company’s interests. :

T T e

(6) To apply for purchase or otherwise acquire any
patents, brevets d’invention, concessions and the
like, conferring an exclusive or non-exclusive or
limited right to use any invention which may scem
capable of being used for any of the purposes of
the Company, or the acquisitiori of which may seem
calculated directly or indirectly to benefit this
Company, and to wuse, exercise, develop, grant

the property,  rights and information so acquired,

(") To purchase or otherwise acquire and undertake

: all or any part of the business property and

. ‘ liabilities of any person or company carrying on

any business which this Company is authorised to

_ carry on, or possessed of property suitable for the
| purposes of the Company.

3+

) (8) To construct, carry out, maintain, improve, manage,
; work, control, and superintend any roads, ways,
" ' tramways, railway branches or sidings, bridges, water
works, gas works, reservoirs, watercourses, factories,

\ - warchouses and other works and conveniences wWhich

| ) may scem directly or indirectly conducive to any
; of the Company’s objects, and to contribute to,
| subsidise or otherwise assist or take part in any
. such operations. , '
] ' Lo
' " (9) To enter into any arrongement with any Government
or authoritics, supreme, municipal, local or otherwise,
and to obtain from any such Government or

»
45w

-

licences in respect of or otherwise turn to account
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" - (11) Generally to purchase, take on lease, or in exchange, |

81836

<t

authority all rights, concessions and privileges which
may seem conducive to the Company’s objects or
any of thoem,

(10) To enter into partnership or into any arrangement

for sharing profits, union of interest, reciprocal
concession or co-operation with any person or
company carrying on, or about to carry on, any
business which this' Company is authorised to
carry om, or any business or transaction capable of
being conducted so as directly or indirectly to
benefit this Company, and to take or otherwise
acquire and hold shares or stock in or securities

" of and to subsidise or otherwise assist any such
“company, and to sell, hold, re-issue, with or without

guarantee, or otherwise deal with such shares or
securities.

hire or otherwise acquire any real or personal
property, and any rights or privileges which the
Company may think necessary or convenient with
reference to any of these objects, and capable of
being profitably dealt with in connection with any
of the Company's property or rights for the ..n~

" being, and in particular any land, buildings, =ase-

ments, licences, patents, machinery, ships, barges,
rolhng stock plant and stock-in-trade.

(12) To esta.bhsh and support, or to aid in the establish-

ment and support of associations, institutions or
conveniences calculated to benefit persons employed
by the Company' or having dealings with the
Company, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibi-
tion, or for any public, general or useful object.

(13) To sell the undertaking of the Company, or any

part thereof, for such consideration as the Company
may think fit, and in particular any shares,
debentures, or securities of any other company
having objects altogether or in part similar to those
of this Company. To. promote any other company



for the purposec of acquiring all or any of the
property, rights and liabilities of this Company,
or for any other purpose which may seem directly
or indirectly calculated to benefit this Company.

(14} To invest and deal with the monies of the Company
not immediately required upon such securities and
in such manner as may from time to time be
sietermined.

(15) To lend money to such parties and on such terms .

as may seem expedient, and in particular to
customers of and persons having dealings with the
Company, and to guarantee the performance of
contracts by Members of or persons having dealings
with the Company. '

(16) To obtain any Provisional Order or Act of Parlia-
ment for cnabling the Company to carry any of
. its objects into-effect, or for effecting any modifi-
cation of the Company’s. constitution.

(17) To raise or borrow or secure the payment of money
"™ in such manner and on such terms as may seem
expedient, and in particular by the issue of
Debentures or Debenture Stock perpetual or other-
wise, and charged or not charged upon the whole
or any of the property of the Company both
present and future including .its uncalled Capital.

{18) To remunerate any parties for services rendered or
to be rendered in placing or assisting to place any
Shares in the Company’s Capital, or any Debentures,
Debenture Stock, or other securities of the Company,
or in or about the formation or promotion of the
Company, or the conduct of its business.

(19) To do all or any of the above things, and either
as principals, agents, contractors or otherwise, and
cither alone or in conmjunction with others, and
either by or through agents, sub-contractors, trustees
or otherwise,

(26) To sell, improve, manage, develop, lease, mortgage,
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dispose of, turn to account, or otherwise deal
with all or any of the property and righis

of the Company.

(21) To do all such things as are incidental or
conducive to the atteinment of the above
objects, and so that the word "Company” in
this Clause shall be deemed to inciudg any
partnership, or other body of persons, vwhether
incorporated or not incorporated, and whether

domiciled in the United Kingdom, or elsewhere.
4, The Liability of the MNembers is Limited

.5. The Capital of the Company is £285,000 divided into #///
3,495 Preference shares of £10 each, 448,568 Second
Preference shares of 25p each and 2,758,160 Ordinary shares
of Sp each, with power to divide the Shares in the Capital
‘for the time being original and increased into different
classesg of Shares with any prgferential, deferred, or
special rights and privileges, inter se, which may be

assigned thereto by, or in accordance with the regulations.
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“ The Companies Acts, 1862 {o 1886.”

COMPANY LIMITED EBY SHARES.

-

.y W .
i - Articles of Assor aixmt
! . OF i
The \szﬁham Engineering Company, '/
LIMITED,
PRELIMINARY.

1. The marginal notes hercto shall not affect the construc- Interpreta-
- - I,
tion hereof and in these presents unless there be something in ©
the subject or context inconsistent therewith—

rs

4 Special Resolution " and * Extraordinary Resoluf.lon have “pr.cnl and
Extra-

the meanings assigned thereto respectively by The ordinazy
Companies Act, 1862 (ss. 51 and 129). esolution,

«The Office’”” means the Registered Office for the time The ofice.
. being of the Company. :

“The Register ” means the Register of Members to be kept };*:gism
' . pursvant to Section 25 of The Companies Act, 1862.
«Month ”’ means calendar month. Month.

«In writing” means written or printed, or partly written In writing.
and partly printed.

Worch importing the smgulm number only, 1nc1ude the
plural number, and wvice versa.

Words importing the masculine gender only, include the
feminine gender,

' Words importing persons include corporations.

9. The Regulations contained in Table A in the Tirst 7able A not
Schedule to The Companies Act, 1862, shall not apply to the ° *PPV:
Company. ' ‘
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@ Sggenl fo be 3. The Company shall forthwith enter into ‘the Agreements
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affied to”
Agrcements. following, that is to say (1) with RicuarRp LAKE XNIGET;

(2) with Ricuarp KnieuT; (3) with Epwiy KEersev; in the
terms of the drafts which have been already prepared, and
for the purpose of identification subzscribed by CeCiL EDWARD
KINGsFORD, a Solicitor of the Supreme Court, and the Directors
shall carry the said Agreements ino effect, with full power
nevertheless from time to time to agree to any modification
of the terms of such Agreements, cither before or after the
signature therveof.  The fiduciary peosition in which the said

h Ricuarp Lakk XKwnieur, Ricmarp K IGHT and EpwiN KELSEY

stand towards the Company as Prorsioters thereof, shall in no
wise affect the validity of the said Agreements.

Compahy’® 4 The Directors shall not employ the funds of the Company,
’{&‘};;md_ or any part thereof, in the pux'cllz}se of Shares of the Company.
;‘1’!151?;; sswmay 5. The business of the Company may be commenced as
busine®s ™Y soon after the incorparation of the Company as the Directors

. a.
mence shall think fit, and notwithstanding that part only of the Shares
may have been allotted. .

ggigggggsf' 6. The Shares shall be under the control of the Directors,
who may allot or otherwise dispose of the same to such persons,
on such terms and conditions and with such preferential or
special rights attached thereto, and at such time as the Directors
think fit, subjcct, nevertheless, to the stipulations contained in
the said several Agreements with refcrence to the Shares to be
allotted in pursuance thereof. ’

]

Shares may 7. The Company may make arrangements on the issue of

D et Sharcs for a difference between the Holders of such Shares in

diftrert . the amount of Calls to be paid, and the time of payment of’

conditions

as o c
&ale, &c. such Calls.

Tustalments 8. If, by the conditions of allotment of any Share, the
o Shares ©© \whole or part of the amount thereof shall be payable by instal-
paid. ments. every such instalment shall, when due, be paid to the

Company by the Holder of the Sharc.

Trusts not 9. The Company 'shall be entitled to treat the Registered
zecognised:  yr 1 der of any Share as the absolute owner thercof, and accord-
ingly shall not be bound to recognisc any equitable or other

———
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claim to, or intersst in such Share on the part of any
other person, save as herein provided. . y//f
94.(1) The share capital of the Company is £285,000,
- divided into 3,495 Preference shares of £10 each,.
448,568 Second Preference shares of 25p each and
2,758,160 Grdinary shares of 5p each.
(ii) The Preference shares confer the following
rights and restrictions, namely:-~
(a) The right to receive a Cumulative Preferential
Dividend at the rate of seven per centum per annum
calculated from and including 1l4th August, 1972 on
the amount paid or credited as paid thereon in
priority to the payment of any Dividend on the
Ordinary shares.
(b) The right in the winding up of the Company to'
receive out of the surplus assets of the Company
distributable amongst the members the amounts paid
or credited as paid on the ?refefence shares and any
arrears or deficiency of Cumulative Preferential
Dividend down to the date of the return of capital
whether garned or declared or not, in priority to
any distribution amongst the holders of the Ordinary
shares but to no further right to participate in
the profits or to'share in the surplus assets of the
Company.
(iii) The Second Preference shares are entitled to
a8 fixed Non-Cumulative Preferentlal Dividend at the rate
of one per centum per annum and the »ight in a winding up
to the return of the capital paid up thereo: ' . each case
subject to the rights of the holders of the rreference
shares but Lo no further or other participation in profits

or assebs and Lo no right t¢ iecveive notice of or attend ab



]

©

General lMeetings of the Company.

CERTIFICATES
10. The Certificates of title to Shares shall be issued
under the Seal of the Company, and signed by two Directors
and countersigned by the Secretary or some other pefson
appointed by the Directors. IEvery Member shall be entitled
to one Ceptificate for the Shares registered in his name,
or to';everal Certificates, each for a part of such Shares.

Every Certificate of Shares shall specify the shares to

which it relates,. ., and the amount paid up thereon.
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+ As to issue 11. If any Certificate be worn out or defaced, then, upon

of nov  production thereof to the Directors, they may order the same
i Plce  to be cancelled, and may issue a new Certificate in lieu thereof,
defaced.lost, and if any Certificate be lost or destroyed, then, upon proof
thereof to the satisfaction of the Directors and on such indemnity
as the Directors decm adequate being given, a mew Certificate
in lieu thereof shall be given to the party entitled fo such lost

or destroyed Certificate.

Fee -12. The sum of One Shilling or such smaller sum as the
' Directors may determine shall be paid to the Company for every
. Certificate issued under the last preceding Clauses.

CALLS.

Calls, 13. The Directors may from time to time make such Calls
as they think fit upon the Members in respect of all moneys
unpaid on the Shares held by them respectively and not by the
conditions of allotment thereof, made payable at fixed times,
and each Member shall pay the amount of every Call so made
on him to the persons and at the times and places appointed
by the Directors. A Call may be made payable by instalments.
A Call shall be deemed to have been made at the time when the

. resolution of the Directors authorising such Call was passed.

Notice of 14. One month’s notice of any Call shall be given specifying
the time and place of payment and to whom such Call shall be
paid. ' ‘

When 15. If the sum payable in respect of any Call or instalment

interest - be not paid on or before the day appointed for payment thereof,
e the Holder for the time being of the Share in respect of which
‘ the Call shall have been made or the instalment shall be due,

. shall pay interest for the same at the rate of Tive Pounds per
centum per annum from the day appointed for the payment

thereof to the time of the actual payment.

Payment of 16. The Directors may if they think fit receive from any
Call in Member willing to advance the same all or any part of the money
advazce. o upon the Shares held by him beyond the sums actually
called for, and upon the moneys so paid in advance, or so much
thercof as from time to time exceeds the amount of the Calls

then made upon ihe Shares in respect of which such, advance:
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has been made, the Company may pay intercst at such rate as
the Member paying such sum in advance and the Directors
agree upon.

FORFEITURE AND LIEN.

17. If any Member fail to pay any Call or instalment on f,fsfaﬁggﬁt

" or before the day appointed for the payment of the same the not paid,

3 : . . notice ma
Directors may at any time thereafter during such time as the bo given,

Call or instalment remains unpaid serve a notice on such Member

requiring him to pay the same, togetber with any interest that

. ‘may have accrued, and all expenses that may have been incurred

by the Company by reason of such non-payment.

1s.. The notice shall name a day (not being less than Fom of

fourteen days from the date of the notice), and a place or places

*on and at which such Call or instalment, and such interest

and expenses as aforesaid are to be paid. The notice shall also
state that in the event of non-payment at or before the time,
and at the place appointed the Shares in respect of which the
Call was made or instalment is payable will be liable to be
{orfeited. '

notice.

19. If the requisitions of any such notice as aforesaid are 1f motice net

not complied with any Shares in respect of which such notice SmPEis es

may be

has been given may at any time thereafter before payment of fien.

all Calls or instalments, interest and expenses due in respect
thercof be forfeited by a resoluiion of the Directors to that
effect, Such forfeiture shall include all Dividends declared in
respect of the forfeited Shares and not actually paid before.the
forfeiture. .

90. When any Shares shall have been so forfeited notice Notico of

of the resolution shall be given to the Member in whose name

" they stood prior to the forfeiture, and an entry of the forfeiture

with the date thereof shall forthwith be made in the Register.

forieiture,

21. Any Share so forfeited shall be deemed to be the rorfeitea

property of the Company and the Directors may sell, re-allot §

and otherwise dispose of the same in such manner as they R

think fit,
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99, The Dircctors may at any time before any Share so
forfeited shall have been sold, re-allotted, or otherwise disposed
of, annul the forfeiture thercof upon such conditions as they
think fit.

23. Any Member whose Shares have been forfeited shall,
notwithstanding, be liable to pay, and shall forthwith pay to
the Company all Calls, instalments, interest and expenses owing
upon or in respect of such Shares at the time of the forfeiture,
together with interest therecon from the time of forfeiture until
payment at TFive Pounds per centum per annum, and the Directors
may enforce the payment thereof if they think fit, -

o4. The forfeiture of a Share shall invelve the extinction
of all interest in and also of all claims and demands against the’
Company in respect of the Share and all other rights incident
to the Share, except only such of those rights as by these Articles
arc expressly saved.

95. The Company shall have a first and paramount len
upon all the Shares registered in the name of cach Member
(whether solely or jointly with others) for his debts, liabilities,
and engagements solely or jointly with any other person to or
with the Company, whether the period for the payment, fulfil-
ment, or discharge thercof shall have actually arrived or not.
And such len shall extend to all Dividends from time to time
declared in respect of such Shares.

96. TFor the purpose of enforcing such lien, the Directors
may sell the Shares subject thereto in such manner as they
think fit, but no sale shall be made until such period as aforesaid
shall have arrived, and until notice in writing of the intention
to sell shall have been served on such Member, his executors
or administrators, and default shall have been made by him or
them in the payment, fulfilment, or discharge of such debts,
Jiabilities, or engagements for seven days after such notice.

o7. The net proceeds of any such sale shall be applied in
or towards satisfaction of the debts, liabilities or engagements,
and the residue (if any) paid to such Member, his executors,
administrators, or assigns. '
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28, Upon any sale after forfciture, or for enforcing a lien ’\';!Lliditydof
in purpoited exercisc of* the powers hereinbefore given, the f:?ia?s‘? 2t
Directors may cause the purchaser's rame to be entered in the 2nd 8.
Register in respect of the Shares or Stock seld, and the purchaser
shall not be bound to see to the regularity of the proceedings
or to the application of the purchase money, and after his
name has been entered in the Register the validity of the sale
shall not be impeached by any person, and the remedy of any
person aggrieved Dby the sale shall be in damages only and
against {he Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES.

99 The instrument of transfer of any Share shall be signed Excoution
both by the transieror and transferee, and the transferor shell AR
be deemed to remain the Xolder of such Share until the name

of the transferee is entered in the Register in respect thereof.

30. The instrument of transfer of any Share shall be in Formof

it . -3 : . transfor,
. writing in the usual commnon form or in the following form,-

or as near thereto as circumstances will admit-——

1, of
in consideration of the sum of £ paid to
me by ©oof .
hereinafter called the said transferce, do hereby

" {ransfer to the said transferce the Share numbered
. standing in ‘'my name in the books
of Tur WINGHAM INGINEERING CoMpANy, LIMITED,
to hold unto the said transferee, his executors,
administrators and assigns, subject to the several
conditions on which I held the same immediately
. before the exccution hereof, and I, the said trans-
feree, do hereby agree to take the said Share
subject to the conditions aforesaid.

As witness our hands the day of

.

304, The following provisions shall have ecffect; that is Tuausterof

. Shares,
t6 say—

(A) A Share may be transfarred by a Member or other
person entitled to transfer the Share to any Member
selected by the transferor,
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(r) Any Share may be transferred at any time by =2
Member to his or her father or mother or to any
lineal descendant of such father or mother, or to
his or her wife or husband, and any Share of a
deceased Member may be transferred by his executors
or administrators to the widow or widower or any
such relative as aforesaid of such deceased Member
being a cestui gue frust or specific legatee thereof,
and Sharcs standing in the name of any deceased
Member may be transferred to or placed in the
names of the trustees of his Will, and upon any
change of trustees may be transfcrred to the trustees
for the time being of such Will. The Directors
shall be entitled to accept a statutory declaration
by a person transferring a Share under this Sub-
Clause as conclusive evidence that the transfer is
being made under the powers conferred by this
Sub-Clause. '

7 (c) Save as hercby otherwise provided, no Share shall

be transferred to any person who is not a Member

of the Company so long as any Member or any

person selected by the Directors as one whom it
is desirable in the interests of the Company to
admit to Membership thereof is willing to purchase
the same at the fair value, which shall be determined
as hereinafter provided.

(D) Except in cases where the transfer is made pursuant
" to Sub-Clauses (4) or (B) hereof, the person, whether
a Member of the Company or not, proposing to
transfer a Share (hereinafter called “the proposing
transferor ) shall give notice in writing (hereinafter
described as “* the transfer notice”’) to the Company
that he desires to transfer the same. Every transfer
notice shall specily izsicopninnwmberswol the
Shares which the proposing transferor desires to
transier, and shall constitute the Company his agent
for the sale of suchr Shares to any Member of the
Company or person sclected as aforesaid, at the
fair value. The transfer notice may include several
Shares, and in that case shall operate as il it were

i
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a separate notice in respect of each such Share.
A transfer notice shall not be revocable except
witll the sanction of the Directors.

(2) If the Company shall within the space of twenty-
eight days after service of a transfer notice find
a Member, or person selected as aforesaid, willing
to purchase any Sharc comprised therein (herein-
after described as ‘‘the purchaser”) and shall give
notice thereof to the proposing transferor, the pro-
posing transferor shall be bound upon payment
.of the fair wvalue to transfer the Share to such
purchaser.

. o (¥) At the Ordinary General Meeting in each year the

Company shall by resclution fix the price at which
the Shares of each class for the time being forming
part of the Capital of the Company may be purchased
in pursuance of a transfer notice, The sum fixed
as aforesaid at the Ordinary General Meeting last
prececding the service of a transfer notice at which
a fair value shall have been fixed, together with
‘the addition thereto of a sum equal to Six per

centum  per annum thereon, less Income Tax at

the rate then current, calculated from the end of
the financial period of thie Company last preceding
the service of the transfer notice to the date of
the completion of the sale, less any Dividend paid

in the ineantime, shall for the purposes of Sub-

Paragraphs (c), (p) and (u) of this Article be
- deemed to be the fair value of any Share comprised
" in such notice. The sum so fixed shall continue
to Dbe deemed the fair valuc for the purposes of
this Article until it shall have been altered at an
Ordinary General Meeting of the Company. Until
such price has been fixed as herein provided such
pricc shall be deemcd to be a sum equal to the
Capital paid up on the Share.

(6) In the event of the proposing transfcror after becoming

bound as aforesaid failing to transfer any Shares
which he shall have becomec bound to transfer as
aforesaid, the Directors may cxecute a transfer in

LTI S
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his name, and may give a good receipt for the

purchase price of such Shares, and may register

the purchaser as Holder thercof and issue to him
a Certificate for the same, and thereupon the pur-
chaser shall become indefeasibly entitled thereto.
The proposing transferor shall in such case be bound
to deliver up his Certificate for the said Shares,
and on such delivery shall be entitled to receive
the said purchase price without interest, and if
such Certificate shall comprise any Shares which
he has not become bound to transfer as aforesaid
the Company shall issue to hiin a balance Certificate
for such Shares.

(u) If the Directors shall not within the space of twenty-

cight days after service of a transfer notice find
a purchaser for all or any of the Shares comprised
therein and give notice in manner aforesaid, or if
through no default of the proposing transferor the
purchase of any Shares in respect of which such

last-mentioned notice shall be given shall not be

completed within twenty-one days from the service
of such notice, the proposing transferor shall at
any time within six months thereafter be at liberty,
subject to Article 31 hercof, to sell and transfer
the Shares comprised in his transfer notice (or such.

of them as shall not have been sold to a purchaser) -

to any person and at any price.

tl) The Company in General Meeting may make and

from time to time wvary rules as to the mode in
which any Shares specified in a transfer notice shall
be offered to the Members and as to the rights in
regard to the purchase thercof, and in particular
may give to any Member or class of Members a
preferential right to purchase the same, but this
shall be without prejudice to the rights of the
Directors to offer the Share to a person selected
by them as aforesaid.

.(]') Until otherwise determined évery such Share shall

(without prejudice to such right of the Directors) be
offered to the Members in such order as shall be

o
.

P e =t

o AT A S it ey



19

determined by lots drawn in regard thercto, and
the lots shall be drawn in such manner as the
Directors think fit.

31. The Dircctors may decline to register any transfer of Iy what casa
irectors

Shares or Stock upon which the Company has a lien, and in may decfine
) - 4 1
the case of Shares not fully paid up, may refuse to register a transicr

transfer to a transferee of whom they do not approve.

32. Every instrument of transfer shall be left at the Office Transfer {o

. . . . be left at

for registration accompanied by the Certificate of the Shares office, and.

to be transferred, and such other evidence as the Company Hitle given.
may require to prove the title of the transferor or his right

to transfer the Shares.

33. All instrumefts of transfer which shall be registered WheR o
shall be retained by the Company, but any instrument of transfer be returncd.
which the Directors may decline to register shall be returned

to the person depositing the same.

24. A fee not exceeding Two Shillings and Sixpence may fe° oo
. R - transfer,

be charged for each transfer, and shall, if required by the

Directors, be paid before the registration thereof, :

85, The transfer books may be closed during such time as oy
the Directors think fit, not exceeding in the whole thirty days bools may

. closed.
in each year.

8G. The executors or administrators of a deceased Member ’JTr_an,g-1 o
(not being one of several joint Holders) shall be the only persons Tegistored
. recognised by the Company-as having any title to the Shaves
or Stock registered in the name of suich Member, and in case
of the death of any one or more of the joint Holders of any As to
registered Shares or registered Stock, the survivors shall Dbe Sip
the ohly persons recognised by the Company as having any title

to or interest in such Shares or Stock.

37. Any guardian of any infant Member, and any committee pato
4 - : : anster
of a lunatic Member, and any person becoming entitled to _srh’;’:cf of
Shares in consequence of the death, bankruptcy or liquidation oo o
of any Member, upon producing such evidence that he sustains

the character in respect of which he proposes to act under this
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Clause, or of his title, as the Directors think sufficient, may,
subject to the regulotionz as to transfers hercinbefore contained,
transfer such Shares to himself or any other person.  This
Clanse is hercinafter referred to as ' the Transmission Clause.”

CONVERSION OF SHARES INTO STOCK.

38. The Company in General Meeting may convert any
paid up Shares into Stock. When any Shares have been converted
into Stock, the several Holders of such Stock may thenceforth
transfer their respective interests therein, or any part of such
interests, in the same manner and subject to the same regulations
as and subject to which Shares in the Company’s Capital may
be transferred, or as near thereto as circumstances will admit.
But the Directors may from time to time, if they think fit,
fix the minimum amount of Stock transferable, and direct that
fractions of a pound shall not be dealt with, with power never-
theless at their discretion to waive such rules in any particular
¢ase. The Stock shall confer on the Holders thereof respectively
the same privileges and advantages, as regards participation in
profits and voting at Meetings of the Company and for other
purposes, as would have been conferred by Shares of equal
amount in the Capital of the Company, but so that none of such
privileges or advantages, except the participation in profits of
the Company, shall be conferred by any such aliquot part of

consolidated Stock as would not, if existing in Shares, have

conferred such privileges or advantages. And save as aforesaid,
all the provisions herein contained shall, so far as circumstances
will admit, apply to Stock as well as to Shares. No such con-
version shall affect or prejudice any preference or other special
privilege. ' ’ : “

INCREASE AND REDUCTION OF CAPITAL.

39. The Company in ‘General Meeting may from time to

time increase the Capital by the creation of new Shares of such
amount as may be deemed expedient.

40. The new Shares shall Dbe issued upon such terms and
conditions and with such rights and privileges annexed thereto

oy P asto as the General Meeting resolving upon the creation thercof shall

preferences,
&e.

direct, and if no dircction be given, as the Directors shall
determine, and in particular such Shares may be issued with
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3’ preferential or qualified right to Dividends, and in the distri-
bution of assets of the Company, and with a special or without
any right of voting.

41. Except so far as othérwise provided by the conditions £l far new
of issue or by these presents, any Capital raised by the creation gank with
of new Shares shall be considered part of the Ordinary Shares eriginal
in the original Capital, and shall be subject to the provisions
herein contained with reference to the payment of Calls and

instalments, transfer and transmission, forfeiture, lien, surrender
and otherwise. ' :

I

42. The Company may from time to time by Special gfgl.“t;ﬁ"gc?f
Resolution reduce its Capital by paying off Capital or cancelling
Capital which has bcen lost, or is unrepresented by available
assets, or reducing the Hability on the Shares or otherwise as
may scem expedient, and Capital. may be paid off, upon the

footing that it may be called up again or otherwise, and the

Company may also sub-divide or consolidate its Shares or any
of them. “ '

' BORROWING POWERS.

43. The Directors may from time to time at their discretion power to

. borrow.
raise or borrow any sum or sums of money for the purposes "% |
of the Company. ’

.

44. The Directors may raise or secure the repayment of Conditions
such moneys in such manner and upon such terms and conditions ?&‘a&é”;‘i«ﬂay
in all respects as they think fit, and in particular by the issue D owed,
of Debentures or Debenture Stock of the Company charged =~
upon all or any part of the property of the Company, both
present and future, including its uncalled Capital for the time
being.

45. Every Debenture or other security created by the Securitios
Company may be so framed that the same shall be assignable 2§§§?SJZI,°
frec from any equitics between the Company and the original equitics.
or any intermediate Idolders, Any Debentures, Bonds, or other
securities may be issued at a discount, premium or otherwise.
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GENERAL MEETINGS.

46. The first General Meeting shall be held at such time °

(not being move than four months after the registration of (he
Memorandum of Association of the Company) and at such place
as the Directors may determine,

47. Subscquent General Meetings shall be leld once in
the year 1890, and in every subsequent year at such time and
place as may be prescribed by the Company in General MMeeting,
and if no other time or place is prescribed, in the month of
December in every such year at such time and place as may
be determined by the Directors.

48. The above-mentioned General Meetings shall he called

Ordinary General Meetings, all other Meetings of the Company .

shall be called Extraordinary General Meetings.

49, The Directors may, whenever they think fit, and they
shall upon a requisition made in writing by Members holding
in the aggregate one fifth of the issued Capital, convene an
Extraordinary Meeting.

50. Any such requisition shall specify the object of the
Meeting required, and shall be signed by the Members making
the same, and shall be deposited at the office, It may consist
of several documents in like form each signed by one or more
of the requisitionists. The Meeting must be convened for the
purposes specified in the requisitions and if convened otherwise
than by the Directors for those purposes only.

51. In case the Directors for fourleen days after such
deposit fail to convene an Extraordinary Meeting, to be held
within twenty-one days after such deposit, the requisitionists.
or any other Members holding the like proportion of the Capital,
may themselves convene a Meeting to be held within six weeks.
after such deposit.

52. Seven clcar days’ notice at the least, specifying the
place, day and hour of Meceting, and, in case of special business,
the general nature of such Dbusiness, shall be given, either by

advertisement or by notice sent Dby post, ar otherwise, save as.

hereinafter provided.
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53. The accidental omission to give any such notice to Asto.
any of the M : . . omizs.icz to
\ e Members shall not invalidate any resolution passed give notice.

al any such Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

54. The business of an Ordinary Meeting shall be to reccive Business of
and consider the statement of income and expenditure and the Mecting,
balance sheet, the reports of the Directors and of the Auditors,
to elect Directors and other officers in the place of those retiring
by rotation, to declare Dividends, and to transact any other
 business which, under these presents, ought to be transacted
at an Ordinary Meeting. All other business tramsacted at an Special
Ordinary Meeting, and all business transacted dt an Lxtra-

ordinary Meeting, shall be decmed special.

55. Three Members personally present shall ‘be a quorum Quorum.

for a General Meeting for the choice of a Chairman, the declaration
of a Dividend, and the adjournment of the Meeting. For all
other purposes, the quorum for a General Meeting shall be
Members personally present, not less than three in number,
_and holding or representing by proxy not less than one tenth
part of the issued Capital of the Company. No business shall
be transacted at any General Meeting unless the quorum requisite
be present at the commencement of the business, \

§6. The Chairman of the Directors shall be entitled to Ghairman of
take the chair at every General Meeting ; or if there be no Meeling.
Chairman, or if at any Meeting he shall not be present within
fifteen minutes after the time appointed for holding such Meeting,
the Members present shall choose another Director as Chairman,
or if no Director be present, or if all the Directors present decline -
to take the chair, then the Members present shall choose one
* of their number to be Chairman. ' :

§7. 1f, within lhalf an hour from the time appointed for When,it

s . . . uorum not
the Meeting, a quorum 1s not present, the Meeting, if convened 3.-,,.;.mt,

s a . . it t' 13
upon such requisition as aforesaid, shall be dissolved, but in Mecting t0
any other case it shall stand adjourned to the same day in the i‘;‘f},;"“"“ _
next week, at the same time and place, and if at such adjourned adjourncd.
Meeting a quorum is not present, those Members who arc present

shall be a quorum, and may transact the business for which
this Meeling was called. '
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How " . ) . ca
‘% q“‘i?““’fsd“’t . ﬂoS. Every question submitted to a Meeting shall be decided ;
: De decid ot 1 .
k Lfcc;;‘;gg_ at in the first instance by a show of hands, and in the case of an

] equality of wvotes, the Chairman shall, both on show of hands
. Casting vole. and at the poll, have a casting vote in addition to the vete or
| votes to which he may be entitled as a Member.

m,if_;::%},c 59. At any General Mecting unless a poll is demanded by !
ihﬁ,’;ifﬁif}ﬁ,?f at least thrfae Members, or by a Member or Members holding j
Shaepoll OF representing by proxy or entitled to vote in respect of at g
{‘ 0t nded, Jeast one fifth part of the Capital represented at the Meeting,
PUE a. declaration by the Chairman that a resolution has been carried,
; or carried by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the Book E
of Proceedings of the Company shall be conclusive evidence ’é
of the fact without proof of the number or proportion of the
votes recorded in favour of or against such resolution. E
Poll, how 60. If a poll is demanded as aforesaid, it shall be taken in
| pallistobe gych manner and at such time and place as the Chairman of s
; the Meeting directs, and either at once, or after an interval, %
i or adjournment, or otherwise, and the result of the poll shall g
be deemed to be the resolution of the Meeting at which the poll &
was demanded. L - #
i Power to 61. The Chairman of a General Meeting may, with the
adjours consent of the Meeting, adjourn the same from time to time

Meeling.  and from place to place, but no business shall be transacted’
at any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place.

677 usiness ¢2. The demand of a poll shall not prevent the continuance
my ot Of @ Meeting for the transaction of any business other than the

withstanding qpestion on which a poll has been demanded.

poll. . . "
Consents of 62a. The Holders of any class of Shares shall have power

hldersof  at any #ime and from iimc to time and whether before or during

‘ g‘,"‘“"s ‘t" liguidation by an TExtraordinary Resolution passed at a Meeting
ares 1o

modification of such Holders of which notice specifying the intention to
of rights, &e. . )
: propose such resolution shall have been duly given to consent

) on behalf of all the Holders of Shares of the class:i—

Y

PSS T S e SN B

(o) To the issue or creation of any Shares rauking
. cqually with the Shares of the class or having any
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priority thereto which could not be issued under
the powers hercinbefore contained without the con-
sent of all the Holders of Shares of the class; or

(8) To the abandonment or altcration of any preference,
privilege, priority or special right whether as regards
Capital or Dividends or of any right of voting
affecting the class of Shares or to the abandonment
of any accrued Dividend or the reduction for any
time or permanently of the Dividends payable thereon
or to the amalgamation into one class of the Shares
of any two or more classes or to the division of
Shares into Shares of different classes or fo any
alteration in these Articles varying or abrogating
-or putting an end to any rights or privilege attached
to Shares of the.class; or - ' .

. {c) To any scheme for the reduction of Capital prejudicially
affecting the class of Shares as compared with any
other class and not ctherwise authorised by these
Articles; or :

(p) To any scheme for the distribution of assets in
money or kind in or before liquidation though such
scheme may not be in accordance with legal rights

B or to any contract for the sale of the whole -or

any part of the Company’s undertaking or property

determining the manner in which as between the
several classes of ,Shareholders the purchase con-
sideration shall be distributed (though such distri-
bution may mnot be in accordance with legal
‘ rights) ; and :
(g) Generally to any alteration, contract, compromise
or arrangement which the persons voting thereon
could if swi juris and holding all the Shares of the
' " ¢lass consent to or enter into. :

And a resolution so passed shall be binding upon all the Holders
of Shares of the class provided that this Article shall not be read
as implying the necessity for such consent in any case in which
but for this Article the object of the resolution could have been
effected without it under the provision contained in these Articles.
The consent in writing of the Uolders of three fourths of the

81835
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Share of the class shall have the same effect as a resolution
passed at a voting of Holders of Shares of the class.

628. Any Meeting for the purpose of the last preceding
Article shall be convened and conducted in all respects as
nearly as possible in the same way as an Extraordinary General
Meeting of the Company, but no Member not being a Director
shall be entitled to notice thereof or not being a Director or
the duly appointed proxy of a covporation entitled to Shares of
the class shall be entitled to attend thereat unless he holds Shares
of the class intended to be affected by the resolution and (except
that a Chairman if a Director may give casting vote, whether
a Holder of Shares of the class or not) votes shall only be given
in respect of Shares of that class, and at any such Meeting or
any adjournment thereof the quorum shall be Members holding
or representing by proxy at least one half of the issued Shares
of the class and a poll may be demanded at any such Meeting
by any threc Members of the class present in person and entitled
to vote at the Mecting. :

i

- VOTLS OF MEMBERS.

63. Every Member shall have one vote for every Share

held by him. Any guardian or other person entitled under the

transmission Clause to transfer any Shares, may vote at any

General Meeting in respect thereof in the same manner as if
he were the Registered Holder of suta Shares, provided- that
forty-eight hours at least before the time of holding the Meeting
at which hc proposes to vote, he shall satisfy the Direciors of
his right to transfer such Shares, or unless the Directors shall
have previously admitted his right to vote at such Meeting in
respect thercof. g

g4, If there be joint Registered Holders of any Shares,
the Member whose name stands first on the Register, and no
other or others of the joint Holders shall be entitled to be present

at the General Meeting.

65. Any poll dnly demanrled' on the election of 2 Choirman
of 2 Mecting or on any question of adjournment shall be taken
at the Meecting, and without adjournment.
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66. Votes may be given ejther personally or by proxy. Proxies

The instrument appointing a proxy shall be in writing, under permitted.
the har}d of the appointor, or if such appointor is a corporation
underﬁ its common seal. No person shall be appointed a proxy
who is not a Member of the. Company and qualified to vote.

67. The instrument appointing a proxy shall be deposited Jroxies to be

. . deposited at
at ithe Registered Office of the Company not less than forty-eight “°

hours before the time for holding the Meeting at which the’

- person named in such instrument proposes to vote, but no -

instrument appointing a proxy shall be valid after the expiration
of twelve months from the date of its exccution.

. 68. A wvote given in accordance with the terms of an }J‘;hc?ozm
oxy

instrument of proxy shall be wvalid, notwithstanding the previous valid though

death of the principal or revocation of the proxy or transfer of Fevoren”
the Shate in respect of which the vote is given, provided no
intimation in writing of the dcath, revocation, or iransfer shall
have been received at the Registered Office of the Company

befoi. the Meeting.

69. Lvery instrument of proxy, whether for a specified Formof
Meeting or otherwise, shall, as necarly as circumstances will admit, prosxy.
be in the form or to the-effect following— -

THE WINGHAM LIENGINEERING COMPANY, LIMITED.

. I, . of ;
. in the County of ' being a Member of Tue
WincHAM ENGINEERING CoMPANY, LIMITED, hereby

appoint ~of
or failing him of
or failing him of

as my proxy to vote for me and on my  bchalf,
at’ the Ordinary General Meeting of the Company,
to be held on the day of and
at any adjournment thereof.

As witness my hand, this day of .
) : : No Member
70. No Member shall be entitled to be present or to vote gg:iﬂcgcto
on any question either personally or by proxy or as proxy for while Cail

R duo to
another Member at any General Meeting, or upon a poll, or be Company.
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reckoned in a quorum, whilst any Call or other sum shull be
due and payable to the Company in respect of any of the Shares

-
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of such Member,

DI’R}ECTORS.
g;?‘ggi:f 71, ‘The number of the Directors shall not be less than

three nor more than nine. The persons hereinafter named shall
be the first Directors, that is to say: (1) RicaarD LAKE KNIGHT,
of Sittingbourne, Kent, ¥sq. ; (2) Epwin KELSEY, of Wickhambreaux,
near Wingham, Kent, Isq.; (3) Jamps IEDWARD FLGar, of
Crockshard, near Wingham, Kent, Tsq.; (4) James T. HONEVBALL,

Y
LRy

of Teynham, near Sittingbourne, Kent, Esq. .
B o t0 ' 72. The Di‘rectors shall have power to appoint any other ! ]
ggggtigﬁl o  Dersons to be Directors at any time before the Ordinary General
e, Meeting to be held i the year 1893; but so that the total
number of Directors shall not at any.time exceed the maximum
number fixed as above. '
ualification 73. The qualification of every Director shall be the holding

of Directors. . . V i
sn his own right of Shares or Stock of the Company of the

nominal value of Ome Hundred Pounds. A Director may act
before acquiring his qualification.

n4. A Director may retive from his office upon giving one .

Power for

ﬁﬁgm o honth’s mnotice in writing to the Company of his intention so
to dn, and srrh resignation shail take effect upon the expiration
of such motice or its catlier acceptance. :
Remuncra- ng. The Directors ghall be paid out of the funds of the
%?,‘,';c"tf,,s_ Company by way of remuneration for their services such sums
" as shall be determined Dby the Company in General Mecting,
which sum shall be divided among them in such proportions

and manner as the Dircctors may determine. ‘.
" Directors 76. The‘ continuing Directors may act notwithstanding any

may act not- T
vithstanding vacancy 1 their body.

vacancys

When office 77, The office of a Director shall be vacated— :
of Director to

ba vacated. If he betome Dhankrupt or suspends payment, or com-

pounds with his creditors;
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If he be found lunatic or become of unsound mind ;

If he cease to hold the required amount of Shares or
Stock to qualify him for office, or do not acquire

the same within 'thrce months after election or
appointment ;

If he absent himself from the Meetings of the Directors
during a period of six calendar months without
special leave of absence from the Directors;

If he is requested in writing by all his co-Directors
" . to resigun.

78. No Director shall be disqualified by his office from Divectors
contracting with the Company either as vendor, purchaser or mh o %
otherwise, nor shall any such contract or arrangement, or any “°%P™
contract or arrangement entered into by or on behalf of the
Company, with any company or partnership of or in which
any Director shall be a Member, or otherwise interested, be
avoided, nor shdll any Director so contracting, or being such
Member or so interested be liable to account to the Company
for any profit realised by any such contract or arrangement
by reason only of such Director helding that office or of the
fiduciary relations thereby established. Provided that no such
Director shall vote in respect of any such contract or arrange-
ment, and the nature of his interest where it does not appear
on the face of the contract must be disclosed by him at the
Meeting of the Directors at which the contract or arrangement
is determined on if his interest then exists or in any other case
at the first Meeting of the Directors after the acquisition of
his interest. But this proviso shall not apply to the contracts
respectively mentioned in Clause 8 hereof.

ROTATION OF DIRECTORS.
79. At the Ordinary General Meecting to be held in ihe Rolationand

year 1890, and at every succeeding Ordinary General Mecting Directors. *
one third of the Directors, or if their number is not a multiple
of three, then the number necarest to, but not cxceeding one
third, shall retirc from office. A retiring Director shall refain
office until the dissolution or adjournment of the Meeting at

which his successor is elected. '
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80. The one third, or other ncarest number to retire at
the Ordinary Meeting, to be held in the year 1890, shall, unless
the Directors agree among themselves be determined by lot.
In every subsequent yecar the one third or other nearest number
who have been longest in office shall retire. As between two or
more who have been in office an equal length of time the Director
to retire shall in default of agreement between them be determined
by lot. The length of time a Director has been in office shall
be computed from his last election or appointment where he has

previously vacated office. A retiring Director shall be eligible
for re-clection.

8l. The Company at any General Meeting at which any
Directors retire in manner aforesaid, shall fill up the vacated
offices by eclecting a like number of persons to be Directors
and may fill up any other vacancies. . :

82. If at any General Meeling at which an election of
Directors ought to take place, the places of the retiring Directors
are not filled up the retiring Directors or such of them as have
not had their places filled up shall continue in office until the
Ordinary Meeting in the next year, and so on from year to year
until their places are filled .up, unless it shall be determined at
such Meeting to reduce the number of Directors.

83. The Company in General Meeting may from time to
time increase or reduce the number of Directors and may alter
their qualification and may also determine in what rotation
such increased or reduced number is to go out of office.

84. The Company may, by Extraordinary Resolution, remove

any Director before the expiration of his period of officc and .

appoint another qualified person in his stead, the person so
appointed shall hold office during such time only as the Director
in whose place he is appointed would have held the same if he
had not been removed. '

-

85. Any casual vacancy occurring among the Directors may
be filled up by the Dircctors, but any person so chosen shall
retain his office so long as the vacating Director would have
retained the same if no vacancy Iwnd occurred.
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86. No person not being a retiring Director shall, unless Wken
recommended by the Directors for clection, be eligible for election f:ﬂf_r':g;%}tcm
o the office of Director at any General Meeting unless he or some Tt v
other Member intending to propose him has at least seven aotice.
clear days before the Meeting left at the Office of the Company
a notice in writing under his hand signifying hLis candidature

for the Office or the intention of such Member to propose him.

‘ MANAGING DIRECTORS.

87. The Directors may {rom time to iime with the sanction Powerto
of a General Meeting appoint one or more of their body to be %fé’n";;‘fng
Managing Director or Managing Directors of the Company, either Director.
for a fixed term or without any limitation as to the period for
which he or they is or are to hold such office, and may from
time to time remove or dismiss him or them from office and

appoint another or others in his or their place or places.

88. A Managing Director shall not, while he continues to What
hold that office, be subject to retirement by rotation, and he ﬁ?;‘fﬂ%’:
shall not Dbe taken into account in determining the rotation of subject to.
retirement of Directors, but he shall, subject to the provisions
of any contract between him and the Company, be subject to
the same provisions as to resignation and removal as the other
Directors of the Company, and if he cease to hold the office of
Director from any cause he shall, ipso fucto, immediately cease
to be a Managing Direclor. . ~

89. The remuneration of a Managing Director shall from Remunera-
i H " . s tion of
time to time be fixed by the Directors or by the Company in nlrjranagiug
i ‘a] irector,
General Meeting, and may be by way of salary or commission = oo
or participation in profits, or by any or all of thosc modes,

00. The Directors may, from time to time, entrust to and gﬁggsrso?nd
confer upon a Managing Dircctor {for the time being such of the BDIg;nglt;i?g
POIWers oxercisable under these presents by the Directors as recion
they may think fit, and may confer such powers for such time,
and to be exercised for such objects and purposes, and upon
cuch fterms and conditions, and with such restrictions as they
think expedient ; and they may confer such powers, either
collaterally with or to the exclusion of and substitution for all
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or any of the powers of the Directors in that behalf, and may

from time to time revoke, withdraw, alter, or vary all or any
of such powers,

PROCEEDINGS AT DIRECTORS’ MEETINGS.

.91. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their Meetings as they
think fit, and may determine the quorum necessary for the
transaction of business, and until otherwise determined, two

Directors shall form a quorum. A Director may at any time,’

and the Secretary, upon the request of a Director, shall convene
a Meeting of the Directors. Questions arising at any Meeting
shall be decided by a majority of votes, and, in case of an
equality of votes, the Chairman shall have a second or casting
vote,

92, The Directors may clect a Chairman of {heir Meetings,
and determine the period for which he is to hold office; but if
no such Chairman is elected, or if at any Meeting the Chairman
is not present at the time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such Meeling. .

93, A Meecting of the Directors for the time being at which
a quorum is present shall be competent to exercise all or any
of the authorities, powers, and discretions by or under Regulations
of the Company for the time being vested in or exercisable by
the Directors generally. '

94, The Directors may delegate any of their powers to
committees consisting of such Member or Members of their body
as they think fit. Any Committee so formed shall, in the excrcise
of the powers so delegated, conform to any regulations that may
from time to time be imposed om it by the Directors.

95. The Meetings and preceedings of any such Committee
consisting of two or more Members shallv be governeq by all
the iarovisions horein contained for regulating 't}l(:‘. Mectings and
proceedings of the Directors, so far as the same arc applicable
thereto -and are not superseded by any regulations made by the

Directors under the last preceding Clause.
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96.

a Committee of Directors, or by any person acting as a Director

shall, potwithstanding that it shall afterwards be discovered withstandiog

that there w

All acts done at any Meeting of the Directors, or of Whenstsol

Directors or
Committees
valid not-

efective

as some defect in the appointment of such Directors appoiatment

or persons acling as aforesaid, or that they or any of them &e

were disqu.aliﬁed, be as valid as if every such person had been
duly appointed and was qualified to be a Director.

97. 1\_ resolution in writing signed bj;z all the Directors shall
be as valid and effectual as if it had been passed at a Meecting
of the Diregtors duly called and constituted.

98, If any of the Directors being willing, shall be called
upon to perform extra services, or to make any especial exertions
in going or residing abroad or otherwise, for any of the purposes
_Of the Company, the Company shall remunerate the Director or
Directors so doing either by a fixed sum or by a percentage of
profits, or otherwise, as may be determined, and such remunera-
tion may be either in addition to or in substitution for his or
their share in the remunecration above provided.

MINUTES.

99. The Directors shall cause Minutes to be ;ﬂuly entered
in books provided for the purpose-— :

Of all appointments of officers.

Of the names of the Directors present at each Meeting
of the Directors and of any Committee of Directors.

Of all orders made by the Directors and Comumittee of
Directors.

Of all resolutions and proceedings of General Meetings
and of Meetings of the Directors and Committees.

And any such Minutes of any Mecting of the Directors
or of any Committee, or of the Company if purporting
to be signed by the Chainman of such Meeting
or by the Chairman of the next succceding Meeting
shall be receivable as prima facic evidence of the
matters stated in such Minutes,
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POWERS OF DIRECTORS.

100. The management of the business of the Company
shall be wvested in the Directors, and the Directors in addition
to the powers and authorities by these presents expressly con-
ferred upon them may exercise all such powers and ‘do all such
acts and things as may be exercised or done by the Company
and are not hereby or by Statute directed or required to be
exefmsed or done by the Company in General Meeting, but
subject nevertheless to the provisions of The Companies Acts,
1862 to 1888, and of these presents and to any Regulations from

time to time made by the Company in Generai Meeting, provided .-

that no such Regulation shall invalidate any prior act of the
Directors, which would have been valid if such Regulation had
not been made.

101. Without prejudice to the general powers conferred by
the last preceding Clause and of the other powers conferred
by these presents, it is hereby expressly declared that the
Directors shall have the following powers that is.to say—

(1) To pay the costs, charges and expenses, preliminary
and incidental to the promotion, formation, estab-
lishment and registration of the Company.

(2) To purchase or otherwise acquire for the Company,
any property, rights or privileges which the Company
is authorised to acquire, at such price and generally
on such terms and conditions as they think fit.

(3) To secure the fulfilment of any contracts or engage-
ments entered into by the- Company by mortgage
or charge of all or any of the property of the
Company, and its unpaid Capital for the time being
or in such other manner as they may think fit.

(4) To appoint and at their discretion remove or suspend
such Imanagers, secretaries, officers, clerks, agents
and servants for permanent, temporary or special
services as they may from time to time think fit,
and to determine their duties and powers and fix
their salaries or emoluments and to require security
in such instances and to such amount as they

think fit.
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(6) To appoint any person or persons to accept and
hold in trust for the Company, any property belonging
to the Company or in which it is interested or
for any other purposes and to execute and do all

such deeds and things as may be requisite in relation
to any such trust.

(6) To institute, conduct, defend, compound, or abandon
any legal proceedings by and against the Company
or its officers or otherwise concerning the affairs
of the Company, and also to compound and allow
-time for payment or satisfaction of any debts due
and of any claims or demands by or against the
Company.

(7) To make and give receipts, releases and other
discharges for' money payable to the Company, and
for the claims and demands of the Company.

(8) To execuie in the name and on behalf of the
Company in favour of any Director or other person
who may incur or be about to incur any personal
liability for the benefit of the Company such mort-
gages of the Company’s property (present and {uture)
as they think fit, and any such mortgage may
contain a power of sale and such other powers,

“ covenants and provisions as shall be agreed on.

(9) To give to any officer or other person employed
by the Company a commission on the profits of
any particular business or transaction or a share
in the general profits of the Company, and such
commission or share of profits shall be treated as
part of the working cxpenses of the Company.

(10) Before recommending any Dividend, to set aside
out of the profits of the Company such sum as
they think proper as a Reserve Fund to meet
contingencies, or for equalising Dividends or for
repairing, improving and maintaining any of the
property of the Company and for such other
purposcs as the Dircctors shall in their absolute
discretion  think conducive to the interests of
"the Company, and to invest the several sums

Ta appoint
trustoes,

To bring
and defend
actions, éec.

To give
receipts.

To give
security by
way of
indemnity.
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0 set aside wpon such investments as they may
. think fit, and from time to time deal with and
vary such investments, and dispose of all or part
thereoi for ihe benefit of the Company, and to
divide the Reserve TFund into such special funds
as they think fit, and to employ the Reserve Fund
in the business of the Company, and that without

being bound to keep the same separate from the
other accounts,

DIVIDENDS.

102. Subject to the rights of Members entitled to Shares
issued upon special conditions, the profits of the Company shall
be divisible among the Members in proportion to the amount
paid up on the Shares held by them respectively. o

103. Where Capital is paid up in advance of Calls, upon
the footing that the same shall carry interest, such Capital shall
not whilst carrying interest confer a rtight fo participate in
profits.

104. The Company in General Meeting may declare a
Dividend to be paid to the Members according to their rights
and interests in the profits.

105. No larger Dividend shall be declared than is recom-

mended by the Directors, but the Company in General Meeting
may declare a smaller Dividend. :

106. No Dividend shall be payable except out of the prc?ﬁts
of the Company. '

107. Where a Share is issued after tl}e comm.eucement of
any fnancial year it shall, unless othcr}wse p.rowded by the
terms of issue, rank pari passi with prev1ousl‘y issued Shares as
regards any Dividend subsequently declared in respect of such

year.

108, The declaration of the Directors as to the amount
of the net profits of the Company shall be conclusive.
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10$. The Directors ma

v from time to time pay to the interir
Members on account of the next forthcoming Dividend such Dividends
interim Dividends as in their dudgment the position of the
Company justifies,
110. The Directors may retain any Dividends on which Jebts
the Company has a lien, ang may apply the same in or towards Eiiégg

satisfaction of the debts, liabilities or engagements in
respect of which the lien exists. ’

1ll. An Ordinary General Meeting declaring a Dividend Divider

nay by resolution call up any of the Capital remaining gigdgge
uncalled upon the Shares in respect of which the Dividend on Share
is To be paid, and may meke the Call payable at the same time ¥

as the Dividend, to. tHe intent that, if so agreed, the Call
and the Dividend, or a -competent part thereof, may be set off.

112. The Directors may retain vhe Dividends payable Power
upon Shares or Stock in respect of which any person is under Eig?fr
the transmission Clause entitled to become a Member, oxr dends
vhich any person under that Clause is entitled to transfer, g?ares

until such person shall become a Member izn respect of such infant

‘Shares or Stock, or shall duly transfer the same. éugftj
113. 1In case several persons are regishtered as the -
joint Holders of any Share or stock, any one 6f such ' g?”det
persons may give effectual receipts for all Dividends and goint
payments on account of Dividends in respect of such Share Holdex.

or Stock.

i 114, Notice of the declaration of any Dividend, whether Notice[

interim or otherwise, shall be given to the Holders of gividaf

registered Shares and registered Stock in manner hereinafter ﬁ

provided. : f
CAPITALISATION OF PROFITS ’

1144, Regulations 128 and 129 in Part I of Table A in
the First Schedule to the Companies Act, 1948, shall apply ;
to the Company. E
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ACCOUNTS

115. The Directors shall cause true zocounts
to be kept of the sums of money received and
expended by the Company, and the matters in respect
of which such receipt and expenditure %akes place,
and of the assets, credits and liabilities of the
Company. The books of account shall be kept at
the Registered Office of the Company, or at such
other place or Places as the Directors think fit.

116. The Directors shall from time to time

determine whether and to what extent and ai what Times

and places and under what conditions or regulations
the accounts and books 6+ the Company, or any of
them, shall be open to the inspection of the

Members and no Member shall have any right of .

. +nspecting any account or book, or documents of the

Gombany except as conferred by Statute or aushorised
by the Directors or by a resolution of the Company
in General Meeting. "

117. The Directors shallonce at 1eﬁst every

Year lay before the Company 'in General Meeting a
" Profit and Loss Account for the period since the

preceding account, made 1p to a date not écarlier

than the date of the Meeting by more than six months.

Phe Directors shall also cause %o be made out in
every year and to be laid before the Company in
General Meeting a Balance Sheet as at the date to
which the Profit and Loss Account is made up.

118, Ever& such Balance Sheet as aforesaid
shall be signed on behalf of the Buard by two of
the Directors, and shall have attached to it a
report by the Directors with respect %o the state
of the Company's affairs and the amouat (if any)
which they recommend shall be paid by way of
Dividend to the Members, and the amount (if any)
which bhey have carried or propose to carry to
regerve. It shall also have atitached to it the
Auditors' Report and such other documents as shall
be required by the Companies Act 1929 bto be anuexed

thereto.

e
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Auditor the Directors shall forthwith £ill up the same,
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DISTRIBUTION OT NEALISED ACCRETIONS OF CAPITAL ASSETS

1184. The Company in General Meeting may at any time
aud from Lime to time upon the recommendation of the
Directors pass a Resolution to the effect that any sum
standing o the credit of any Reserve Account and
representing realised accretions of capital assets shall
be distributed by way of capital bonus to the holders of
Crdinary Shares in propertion to the amount paid up on
the Ordinary Shares held by them respectively, and the
Directors shall give effect to any such Resolution.

AUDIT
119. Once at least in every year the aecounts of the Accou:
Company shall be examined, and the correctness of the gidgie
statement and balance sheet ascertained by one or more annua.

Auditor or Avditors. The first Auditor or Auditors

shall be appointed by the Directors, and subsequent
Avditors shall be appointed by the Company at the Ordinaxy
lieeting in each year. The remuneration of the Auditors
shall be fixed by the Company in General Meeting. Any
Aunditor gquititing office shall be eligible for re-clection.
If one Auditor only is appointed all the provisions herein
contained relating o Auditors shall apply bto him. The
Auditors may be lembers of the Company, but no person shall
be eligible as an Auditor who is interested otherwise

than as a Member of the Company in any transaction thereof,
and no Director or other officer shall be eligible during i
his continuance in office. ‘ E
120. 1If any casual vacancy occurs in the office of Casual
vacancy

121. 1The Auditors shall be supplied with copies of  Auditoa

. . to
the statement of accounts and balance sheet intended to report
be laid beforc the Company in General leeting seven ggnual
days ab least before the lMeeting o which the same state-
L b ment ax
are to be submitted, and balancs
sheot.
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. it shall be thei i ,
Y ‘ cir duty fo cxamine the same with the accounts

aud vouchers relating thereto, and t
. » & 0 repoirt to the anvy i
General Meeting thereon, P Company in

Juspection of 122. Th i .
fisgectis 2 e Auditors shall at all reasonable times have access

uditors. e . i
auiters.  to the books and accounts of the Company, and they may in

relation thereto examine the Directors or other officers of the
Company.

When o . - .
W et 123. Ewvery account of the Directors when audited and

& @Qedeomed  approved by a General Meeting shall be conclusive, except 2s

anally X )
seticd, regavds any error discovered therein within three months next

after the approval thereof. \Whenever any such ermror is dis-
covercd within that period the account shall forthwith be corrected,
and thenceforth shall be conclusive.

-

NOTICES. T

oA oticcs g4, A notice may be served by the Company upon any
o ftembers, Member cither personally or by sending it through the post in a
prepaid letter addressed to such Member at his registered place

of address.

Members 195. Rach Iolder of registered Shares whose registered

resident . . . o .

abroad, place of address is not in the United Kingdom, may from time
to time notify in writing to the Company an address in the
United Kingdom, which shall be deemed his registered place of

_address within the meaning of the last preceding Clause. v

jotico to 196. AIl notices shall, with respect to any registered Shares

Holders, o which persons are jointly entitled, be given to whichever of
such persons is named first in the Register and notice so given
shall be sufficient notice to all the Holders of such Shares.

When rotice 127. Any notice sent by post shall be decmed to have been
05 .
ot obe scrved at the expiration of twenty-four hours after the letter

seved. containing the same is posted, and in proving such service it
shall be sufficient to prove that the letter containing the notice
was properly addressed and put into the post office.

Transferces, 128, Every person Wi by operation of law, transfer, or

g;é:ﬁ?“ other means whatsoever shall become entitled to any Share,

notiecs shall be bound by every notice in respect of such Share or Stock

»
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which previously to his name and address being entered on the

R_egis'ter shall be duly given to the person from whom he derives
his title to such Sharc or Stock.

129. Any notice or document delivered or sent by post to
or left at the registered address of any Member in pursuance
of these presents shall, notwithstanding such Member be then
deceased and whether or not the Company have notice of his
decease, be deemed to have been duly served in respect of any
registered Shares whether held solely or jointly with other persons
by such Member until some other person be registered in his
stead zs the Holder or joint Holder hercoi, and such service
shall for all purposcs of these presents be deemed a sufficient
service of such notice or document on his or her heirs, executors,
or administrators, and all persoms, if any, jointly interested with
him or her in any such Share. '

WINDING UP.

180. If the Company shall be wound up, the liquidators
(whether voluntary or official) may’ with the sanction of an
Txtraordinary Resolution divide among the contributors in specie
any part of the assets of the Company, and may with the like
sanction vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the contributors, as the
liquidators with the like sanction shall think fit.

181. If at any time the liquidators of the Company shall
make any sale, or enter inte any arrangement pursuant to
Section 161 of The Companies Act, 1862, a dissentient Member
within the meaning of that Section shall ‘not have the.rights
thereby given to him, but instead thereof he may by notice in
writing addressed to the liquidators and left at the office not
later than fourteen days after the date of the Meeting at which
the Special Resolution authorising such sale or arrangement was
passed, require them to sell the Shares, Stock, or other property,
option, or privilege, to which under the arrz}ngement he would
otherwise have become cntitled, and to pay the net proceeds
over to him, and such sale and payment shall be made accord-
ingly. Such last-mentioned sale may be made in such manncr
as tae liquidators think fit.

Notice valid
though
Member
deceased,

Distribution
of asseils in
specie.

Sale under
Section 161
of The
Companics
Act, 1362,
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132, Amny such sale or arrangement or the Special Resolution
confirming the same, may provide for the distribution or appro-
priation of the. Shares, cash, or other benefits to be received in
compensation otherwise than in accordance with the legal rights
of the contributors of the Company, and in particular any class
may be given preferential or special rights, or may be exclided
altogether or in part, but in case any such provision shall be
made, the last preceding Clause shall not apply to the intent
that a dissenticnt Member in such case may have the rights
conferred on him by Section 161 of The Companies Act, 1862,

INDEMNITY.

133. Every Director, Manager, Secretary, and other officer
or scrvant of the Company shall be indemnified by the Company
against, and it shall be Jthe duty of the Directors, out of the
funds of the Company, to pay all costs, losses and expenses.
which any soch officer or servant may incur, or become liable
to, by reason of any confraci entered into, or act or deed done
by him as such officer or servant, or in any way in the discharge
of his duties, and the amount for which such indemnity is

provided, shall imimediately altach as a lien over zll other
claims.

184, No Director or other officer of the Company shall be
Iiable for the acts, receipts, neglects or defaults of any other
Director or officer, or for joining in any receipt or other act for
conformity, or fc+ any loss or expense happening to the Company
through the insufliciency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the Company,
or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested,
or for any loss or damage arising from the bankruptey, g'.nsolvency-
or tortious act of anv person with whom any moneys, securities
or effects shall be d:posited, or for any other loss, damage or
misfortune whatever which shall happen in the execution of the
duties of his respective office, or in relation thereto, unless the
same happen through his own wilful act or default.
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THE COMPANIES ACTS 1948 to 1967

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

“\'f]i_lﬁO STOCK of SHARES, specifying ﬁhe‘ SHARES so Qonéolida,ted, Divided, Sub-
{ivided, or Couverted into Stock, or of the Re-Conversion intq Shaves of Stock,
,A‘.f}pecifying the Stock so re-converted, or of the Redemptign of Redeemable I’feference

. Bhares or of the Cancellation of Shares (otherwise than in conngction with a reduction

~ of share capital under Soction 66 of the Companies Act 1948). -

LPursuant to Section 62 of the Companies dct 1948,

)

Ak

b

Name of
the

. Company THE WINGHAM ENGINEERING COMPANY

B

LIMITED

Presentord by Presentor's Reference . 56/28.

Furley.Page.Fielding & Pembrook s

39,56, Nargares s Stract, .. A Lj::]

Lantexbury,. . Xente o

The Solicitors’ Law Stationery Society, Limited

191192 Ficet Streel, £.0.4¢ 3 Buéklersbury, ECA; 49 Bedford Row, W.C.1; 15 Hanover Street WIR 9HG
55.59 Newhall Street, Birmingham, 3¢ 31 Gharles Street, GardHY QI ARA: 19 & 21 North Johi Sireet,
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TO THE REGISTRAR OF COMPANIES.

ceThe Winsham Engineering Company. LIMITED

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

that with reférence to Special Resolubion No.l dated 14th
August, 1972, only 5 Preference Shares of £10 each (and not 50
Preference Shares of £10 each as stated in the said Special
Resolution) remained unissued at the date of the said Special
Resolution and accordingly that there were 5 only of the said
Preference Shares of &£10 each available for subdivision and
conversion into [ ,000 Ordinary Shares of 5p each, and the said

Special Resgolubtion took e;‘.‘fect accordingly.

(Signature)..... ,/ég"—"' ~ i

(State whether Director or Secretary) . "\9 e

Dated the‘fz’“ SRV {£15 21 11} /W}:) 10 7+

NOTE.—This margin, is reserved for binding, and must not be written across.
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THE COMPAILTL ACTS 1248 TC 1967

Company Limited by Zhares

SPLCLAL RLICLUTIONS
of
THE WINGHAM BENGINEERING COMPANY LIMITED

passed the l4th August, 1972

At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened, and held on the

125 August, 1972 at 37 8t. largaret's Street, Canterbury,

the following Resolutions were duly passed as Special Resolutions

SPECTATL, RESOLUTIONS

1. That the 5 unissued Preference shares of £10 each he

and they are hereby subdivided and converted into'l,OOO
Crdinary shares of 5p. each.

2. That the 551,43%2 unissued Ordinary shares of 25p.

be and they are hereby subdivided into 2,757,160 Ordinary
shares of 5p. each.

3. That it is desirable to capitalise a sum of £22,428.40
(being as to £1%,850 the amount standing to the credit of

the Share Fremium Account and as to £8,578.40C part of the "
balance standing to the credit of the Capital Reserve “’i;”
Account) and that accordingly the said sums of £13%,850

and £8,578.40 be appropriated to the members on this daﬂi“'i—: !
holding Crdinary shares in the capital of the Company b
by applying the same in paying up in fuwil 448,568 unissued
Urdainary shares of 5p. for allotment and disbtbribution to

and amonget such holders in the proportion of 1 rnew share

of 5p. for every share unow held by them respectively and

thnt the direchors do make all necessary al'otments and

Lo s “:u{
AT RTINS e



Sppropriations accordingly.

e Mhat “Eon the allotmentg of the shares

(4]

urguany to
Pedolution lo.% the 8,562 issued Urdinary shares of

25D, ezch do stand converteq into 448 g5 3 rer cent
aon-cunulative 2nd Freference shares of 25p. each tarrying
the right te a fixed non-cumulative Freferential dividenad
at the rate of 1 PeT cert per annum ang vhe right in s
winding up to the return of the capital paid up thereon in
each casc subject to the rights of the holders of the 74
per cents Freference shares but to 1o further or other
Participation iy Profits or assets and to no right to
Teceive notice of or attend or wvote at general meetings

of the Cempany.



