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THE COMPANIES ACTS, 1862 to 1890.

COMPANY LIMITED BY SHARES.

_15 NOV 1892

Wemorandnm of Desociation

HEATLY & GRESHAM LIMITED.

1, The name of the Company is *Heatly & Gresham
Limited."”

2, The Registered Office of the Company will be situate iz
Enpland.

8., The objects for which the Company is established ave:—

(@) To purchase, make, gell or otherwiso deal in punkahs or
other mnchines npparntas and appliances for pubbing
air into motion, or erenting currents of atv for any pur-
pose whitever, and to malko stoves, lamps, boilers,
motors aud machinery of all deseriptions, for tla
purpose of working such punkahs, spparatus or
appliances.
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¢} To carry on ‘he buneinies of mechaniesl  snglucers,
machine and engineering fosl makers, Loiler makers,
ironfounders, brassfounders, millwrights apd maetal
workers; and ts buy, sell, manufapeturs, 1epair,
e.nvert, leb on hire and deal in mackiuery, roliing
stock, iron. steel, metal ixﬁylements, iools, ulensis
snd conveniences of all kinds,

ic) To manufacture, purchase, adapt, prepare, use, gell or
otherwise deal in any raaterials, machinery, apparatug,
gppliances, articles .. things required for or in
conneefion with or incid nial to the roamufaciurs,
use, purchase, sale, prep. aiion, working or adapta-
tion of or other deali~y ». punkahs, and the other
articles and things r b w4 w in clauses () and (%)
hereol

{(d) To accept, conduct and carry oi. ageteies for the salein
Indis, or any ¢:aer conniry, of any 1aschinery, rolling
stock, iron, steel, metal implements, tools, utensils
and conveniences of all kinds, exd any other agencies
which can be conveniently earried or in connectior
with the business of the Company.

(¢) To purchase or otherwise acquive any Patents ander the
Great Seal of the United Kingdom whick now are, or
may be hereafter, grantéd for any invention, or to
acquire the right to use, exe;cise or vend any inventien.

{(f) To purchase or otherwise acguire any inventions and
Licttors Palent, or other similar privileges, righis or
concessions in connection therewith, or in ecnnection
with the’ right to use, 2xercise and vend any such
inveniions as aforesaid in any foreign countries,
European or otherwise, or in any English colony or
dependency, or to acquire any interest therein.

{g) To take out patents or other similax privileges, richts,
or concessions, for any invention or any modifeation
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or oxtension thoveof, or otherwise conducing to tho
advoninge of the Company.

(%) To introduocs, work, manufncture and develop the
aforesaid inventions and Patents, or other similny
privileges, rights or concessions, ov any of them, and
to trade in the pntented articles ov any of them
aither o manufacturers thereof, or to employ others
to manufacture for the Company.

(i)*To acquire licenscs to work ond use any invention
.which the Company is authorised * to puvehase or
aequire.

(5) To grant licenses, eithor oxelusive or otherwise, undet
any patents or other gimilar privileges, rights or
ouncessions belonging to tho Company.

(k) To acquire eithoer by purchase, or upon longe, or other-
wise, eny proporty real or personal, which the
‘Clompany may requive for the purpose of carrying on
the business of the Company. ‘

@ To {nstitute, conduect, defend, compromise and abandon
. gy Jogal procoedings by or against the Company or
its officers, and otherwise concorning the affaira of

the Compony.

() To borrow for the purposos of the Comprny on mortgage
of its property or othorwise, or on any part thereof,
and either including any perb of the eapital of the
Company called or nnealled, or nof, or on any bond
or debenture or mortgage debenture poyable to borrer
ot otherwise, ot on all or nny of such securities, and ab
guch interest and generally wpon guch terms in every
respect s the Gompany ghall think fit, any sum or
sums of money aund to re-horrow on morbgage, bond,
debenture, or mortgage debenture, ox o1 all or on any
part of such geouritios, any sums therstofore borrowed
on such seourities or any of them.
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(n) To issue mortgoges, bonds, debentures, or mortgege @D‘
Zebentures as aforesaid, on such terms and conditicns
and with or without power of sale and other powers
as the Company shall think fit, and either as seeurity
for money lent, or in payment or part payment of or ‘
as security for any moneys peyable by the Company, ‘{;f
or for any other consgideration whatscever. . 3

{0) To sell, exchange, let, or uwnderlet, assign, or dispose of
sither absolutely or conditionally for such congideration @:3\
in money or shaves or of any other nature, and
generally on such terms in every raspect as the Beard
ghall think fit, all or any of the property of the Cg\
Company.

(p) To enter into any arrangements with any Governments
or suthorities supreme, munieipal, losal, or otherwise,
that may seem conducive to the Company's ohjects or
any of them, and to obtain from any such Govern-
ment or authority any rights, privileges, and i
concessions which the Company may think it desirable .
to obtain, and to carry out, exorcise, and comply with
any such arrangements, rights, privileges and eonces-

sions.

{g) To do all such other things as are incidental or con-
ducive to the attainrment of the above objects.

4. The linbility of the members is limited. a

5. The capital of the Company is £10,000 divided into 200
ghares of £60 each, and the Company shall have power to @
increase its capital by the creation and issue of new sharss, and g
to issue preference and guaranteed shares as part or as the whole
of the original or incressed capital or otherwise ns may be deter- )
mined by & special resolution of the Company. '
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T, the several persons whose names and addrosses uro sub-
seribed, ave dosicons of being formod into & Compauny, in
pursuance of this Memorandum of Associstion; and we
respectively agres to take the nwmber of haves in 3he
capital of the Company sct opposite to our respoetive

nuImnes —
&)
Number of
Numnes, Addresaes, and Shares taken Witness o ench
0 Dascriptions of Subseribers. by oach Signature.

Subseriber.
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Dated the /4 day of November, 1892,
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“ Auticles of Basociation

GRETL] & GRESHEAM LDMITED.

1. Artiole 10 of Table A. shall not apply.

3. The Directors may decline to register any transfor of shares
wpon which the Company has o lien, and, ir onse of shaves not
fully paid up, may refuse to rogister a transier to 2 transferee
without assigning any resson thevefor.

8. A fee nob oxceeding 2s. 6, ray be charged for each tmn'sffei'.

4. The Company shell have & frst and paramount licu upon
pll the registeved shares or registered stocl of ench menmber for
his debts, liabilities, and ang&gements'solely or jointly with any
other parson to or with the Company, whether the period for the
payment, folfilment, or dischargo thereof shall have actually
a.rri‘i:lpd o1 not. -

5. Tor the purposo of enforcing such lien, the Directors may
sell the sliaves or stock subject therebo without any notice'to or
congent by the holder of such shares or stock or auy other porson,
but no saleshall be made unless and until default De made in the
payment, {ulfilment, or discharge of such debis, liabilities, or
engngoments.

6. The net proceeds of any such sale shall he applied in or
towards satisfaction of such debts, liabilities, or engagements, and
the residue (if any) peid to suck member ox his representatives.

7. A cortificnte in writing under the hands of two of the
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Diveotors nnd countorsigned by the Seoretury that the lest-
nientioned power of snlo has arisen and is exereisable by the

Company nnder theso presonts shall be conclusive evidence of
the facls therein stated.

8. Upon any such sale the Directors or any two of them mny
exceuto o transfor of such shares or stook to the purchaser thereof,
and such transfor, with the certificate lnst aforesaid, shall confer
on the purohesor n coniplote titlo to such shares or stock.

9. Artiole 26 of Table A shall not apply.

10. The Board may, with the ganction of a special xesolution of
the Compuny previously given, from time to time increase its
capital by the issuo of new sheres {either ordinary or preference,
or gnaranteed, or partly of two or moveof such classes respectively)
every such issue respectively to be of such aggregate amount,
subject to such amonnt and intervels of calls and to be divided
into shares of such amounts respectively, sud to be entitled to such
dividend by way of preference or gﬁm-uﬂtee or otherwise, stul

* with such speecinl privileges abtached thereto or obhorwise

rvespectively, as tho Company may in that bohalf by any speeial
vesolution direed, or, if no. divection begiven, a8 the Board may
think expedient. )

11, The Company may from timo’ to time by special resolution
modify the conditions contained in its Memorandum of Association ”
g0 a8 to reduce its capital by extinguishing any shaves, gboclk, or
Achentures, or othorwise, or by veducing the nominal smount of

_ull or any of its shures, or vtherwise o such an extent and in

stch mouner ns the Compuny shall from time to time by special
resolution determine.

12, Upon any resolution fox reduction of the eapital being
duly pessed, the Board may apply to the proper Courb for an
order confirming the reduction, and may do all things which they
may be advised nre expedient or necossary for obtaining such
order, and for otherwise giving fall cffect to guch resolution.

18. If within half an hour from the time appointed for &
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goneral meeling a quorw.a is not present, the meotbing, il con-
voned upon the requisition of membors, shall be Adisseclved, and
Article 88 of Table A shall be medified accordingly.

14, Axticle 40 of Tabla A shall not apply.

J15. If there 16 no Chairman of the Board of Direelors, or if
ub any general moeeting of the Compeny ho is n' present within
ton minntes afber the time appointed for helding the meoting,
the members preseni shall choose somo one of their number to
be Chairman,

16, The Uompany mey from time o time, by special resolu-
tion, borrow at *heir diseretion from the Dircetors, or Menbers,
or from other persons, firms, Sceicties, or Corporations nny sum
or sums of money for the purposes of the Company, and may
xaigo or secure the ropayment of such moneys or any bonus
thereoz} in such mauner and npon such terms and econditions in
all respeets as they think ft, and in particular by the issue of
debentures or bonds of the Jompany, or by morfgage, or charge
of all or any of the veal or persounl property, assots or eredits
(including nncalled copital) of the Company or otherwise.

17, The first genersl meeting shall be held within four months
after the ineorporation of the Company, and Article 29 of Table
A ghall be modified scoordingly.

18. The gquorum for a general moeting shall be three members,
and Article 87 of Table A shall be modified nocordingly.

19, The numboer of the Dirvectors shall not bo less than thyee
nor more than seven, and Article 52 of Table A shall be modified
accordingly, The quorum for s meeting of Dircctors shall be
two, and Article 66 of Table A shall be modified accordingly.
The qualificntion of a Director shall be the holding of not leas
than five shares in hig own right and being solely registered ns the

owner thereof, and his office shall be vacated if ho ceaso to hold

guch number,

.t
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20, Tvory membor shall hnve ono vote for every share ia the
Company, snd Article 44 of Table A shall be medified accordingly.

91, The office of Director shall not be vacated by renson of
the Liolder theraof heing the Vendor or one of tho Vendors to the
Company of sny inventivn, patent, or othor similur privilege,
right, or concession or being in sy wiso interested in any salo
or licence thersof to the Company, or in the manufacture of any
patented srticle in which the Qompany is, by purchasa or obhet-
wise, interested or being employed by the Compuxy in any
enpacity whatever, sndl Article 57 of Table A shall bo raodified
nooordingly.

92, The Divectors may from time to time pay to the membors
on necowab of the next fortheoming dividend such interim dividends
24 in their judgmont the position of the Company justifies.

98, If any easual vacaney oceurs in the office of Auditor, the
Direotors may fill it up.

24. Avticles 90 and 91 of Table A shall not apply.

95, Ivery holder of vegistored shares or ragisterad stock,
whose registered place of abode is nob in the United Kingdom,
ghall from time to time notify in writing to the Company some
place in England to be called his naddress, for service, and any
notice may be served by the Compnny upon guch raember by
sonding it through the post in o prepaid lotter nddressed to him
ab his address for sorvice, Until such notification ghall have
been given, the office of tho Compeny shall be decmed fo bo the
address for service of such member,

968. ‘The Divectors shall provide for the safe custody of the
acal, and such scal shull nob be used exeept by tho authority of
the Bonrd. very deed sealed by the Company ghell ba counter-
signed by the Secretary, or (in case of his unavoidable absenco)
by some other officor, to be appointed by the Board in his plnea
for that purpose.

97. The Company may ozsreise the powers given by the
Companies Seals Act, 1864,
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