The Companies (Consolidation) Act, 1908.”

Declmyation of Compliange

[ITH THE REQUISITIONS OF THE CONMIPANIES ACT,

Made pursuant to S. 17 (2) of the Companies (Consolidation) Aet,
1908, (8 Edw. VIL., ¢, 69), on behalf of a Company proposing to be

Registered as—
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and that all the requisitions of the Companies (Consolidation) Act, 1908,

in respect of matters precedent to the registratien of the said Company
and incidental thereto have been complied with., And I make this
. solemn Declaration conscientiously believing the same to he true, and

by virtue of the provisiong of the “Stdtutory Declarations Act, 1835.”

Declaved at . %2 (m”"@ A?””"‘%’ \

o Gty NN

ami wr e ey s e b sc 18T

. “(0? e
the ,f\ét . day of_h.zfé’wﬁ” o
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e Sompany; Limited.

STATEMENT of the Nominal Capital, made pursuant to s. 112 of 54 and 55 Viet., ch.
tamp Act, 1891, as amended by & 7 of 62 & 63 Vict., ch. 9 (Finance Act, 1899}). (Nore.—-

Stamp Duty on the Nominal Capital is Five Shillings for every £100 or fraction of £100).

REGISTERED
9330 I
(24 JaN51 ]

This Stafement is to be filed with the * Momorandum of Association,” or

¢ Document, when the Company is registered. B
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THE MNOMINAL CAPITAL OF -

The /%VMPA S W\

Company, Limited,

i

—_— (/e , Pounds,

divided into —— /@L& ///{ 01100/1«3\
Shares of @'LQ, - — . .l‘0und)! each.

Signatlure (Q%’JZ}”W M«a’, ﬁ&/ .

Tlescriplion @Wﬁ % e

.r‘} 7 ,hg‘-‘-: -
Dato P %&4»14.4@2 c‘7 ards A;‘ / f / /f
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This Statement must bhe signed by an Officer of the Company.
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COMPANY LIMITED BY SHARES.

Memorandum of Assoeiatiop

OF

ithingon ¥ Houghton, Bimifed.

1. The Nume of the Company is © Witkixsox & Hovenrox, Lovrren.”
2 The Registered Oflice of the Company will be situate in England.

3. The Ohjects for winch the Company is established are:—

REGISTERED

9330

24 JAN 1S

(1) To purchase,or by other legal means acquire, the goodwill of
the business of Builders, contractors, builders’ merchants, hrick and
dle manufacturers, and the like, herclofore carried on hy Gronram
WiLsssox, Joimy WILLIAN Hougirrox and Joseen Sarrit Fowrniw, ab
eethorpes and Tast Halton, hoth in the County of Lincoln, under
the trading style or title of «wikixsoy & Hovenrox,” and either
with ov without the whole o any part of the asscis and labilities in
connection with the said business, including also the trade marks and

brands, and other like things. helonging to the belorcnamed

Vendors

in relation to such business, on such terms and conditions in all respects
as may bo agreed, and the Dircclors are hereby empowered to adopl

and carry out, wi
agreed upon, an Agre

:th such variations or modifications (if any) as may be
ement, dated the Lith day of January, 1911, and

made between the said Grorgr WinkiysoN, Joux WILLlax HovenroN
and Jogupn Syren FowLER of the one part and Hexry Waunny Brows

on hehalf of the Company of the other patt.

() To continue, turn o account, carry on, extend, develop, and

generally improve and en

respeets.
P —
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o erandier and earry en basiness as builders, contraetors,
aued Linafleleps” merebants, mansiactavers of brieks, iiles, pottery, copings,
paving stone oted moterishs s pariins and poad conriracturs, and e
lihe 5 und tes s, Baibl, copstrast and ereet wailways, rescrvoirs,
harlis, Tinchonrs, farrachs, pablie haildings, theatres, skating-rinks,
pietire pataces, hatels, dwelling and other houses, public or private
works, stores, shops or ather Jmildings of any description, whether on
the Company’s own account or pursuant o any eontract or arrange-
ment with any Government, municipal or other Authority, or with any
corupany, fivm or persun.

{0} To conduct and caryy on all or any of the following trades or
husinesses, that is to say,—Contractors for and dealers in bricks, slates,
tiles, sanitary and other pipes, potlery, carthenware, terra-colta, stone
and marble (and all imitations thercef), fire-places, chimmey-pieces,
hardware, sand, gravel, cement, lime and plaster; paints, pigments,
colours, varnishes and enamels, and all kindved or aliled compositions,
preparations and the like, swhether for preservative, decorative or any
other purposes whatsoever, wall and other papers, and all other goods,
wares and supplies necessary or desirable for any person or persons
engaged in the building trades, or the fitting and equipment of dwelling
and other houses, or in any allied trades or vocations, including also
any of the following,-—Shop-front designers and builders ; hank, shop,
stove, oflice and warchouse {itters and furnishers ; manufacturing and
general cabinet makers ; sliop and general bliixd makers ; saw-mill
proprietors, timhber merchants and mmporters ; manufacturing and
general carpenters ; joiners and packing case makers, wood carvers
and turners, and the like. .

() o invent, design, manulacture, deal in and generally trade
with all or any of the iron, steel, brass, copper, or other metal and
general work or wares, cutlery, stoneware, woodware, leather and
india-rubber work, and other gonds or articles requisite or desirable in
connection wit' - any of the purposes of the Company or any of the
objects named in this Memorandum of Association, and, in conjunction
therewith, to undertake and carry out all or any of the works, serviees,
or operations usually, or which can conveniently be, effected by iron-
masters and founders, steel makers and converters, smelters, machiue,
machine-tool and general implement makers, manufacturers of edge
and other tools and implements used in any industry or trade connected
with building and the like, and factors for metal appliances, apparatus

and other goods for railway, tramway, telegraph, telephone, electric and-

motor traction, air-ship, harbour, dock, ship-building, shipping, agri-
cultural, horticultural, laundry, electrical, building, and any kindred
nndertakings, purposes and ohjects ; sanitary, gas, water, clectrical,
strong-room, safe, mechanical, marine, civil and general engineers, and
lock and key smiths; waggon huilders and the like; tin and general
metal workers; oil merchants and refiners; furnishing and general
Ironmongers ; galvanizers, braziers, anncalers, enamellers and stampers;
hardware merchants and factors ; shippmg and forwarding agents,
wharfingers and carriers by road, rail, water or otherwise.

.
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(00 o nodestale. porbosn and earey out all or any of the
Bt e operatias ordinasily perfamed or carried out by manu-
fwettrers” agenis and geaeral eonunissioan merchants, brokers, factars,
arel zgevts 2 and generally £ carey ot and transact, all kinds of agency
Tarsiiess, partienfardy in relation to coastractional iron and other metal
work, butbling materials and aceessovies, and joinery, and the like,
arwd all goed pnd wares otilised in the manufacture or use thereof';
abso i eonneetion with Iabome and fime-saving inventions, apparatus,
aud appliwnees of any deseviption, and engineering and commercial
artieles and aceessories of a novel and useful kind, and likewise in
regard to articles and things comprised in hardware and kindred
elassos anl all articles ordinarily supplied by Birmingham, Wolver-
hampton, Sheflield, and general hardware manafacturers’ warehouse-
men; also to perform and carry out all or any of the work or services
ordinarily performed or carried out by earpet beaters and cleaners,
planners of earpets and all kinds of floor coverings ; dyers, cleaners,
house cleaners and renovators ; window cleaners; agents for the
acquisition, sale or exchange of business concerns; proprietors of
pantechnicon and other vans and vehicles; furniture removing and
warchousing contractors and auctioneers.

{(¢) To purchase, for investment or re-sale, land and house and
other property of any tenure and any interest therein, and to creute,
sell and deal in frechold and leasehold ground rvents, and to make
advances upon the security of land or house and other property, or any
interest thercin, and generally to deal in, by way of sale, lease,
exchange or otherwise, with land and house properly and any other
property, whether real or personal ; and to develop and turn to account
any land acquired by or in which the Company is interested, and in
particular by preparing building sites, constructing, altering, pulling
down, improving, decorating and maintaining houses, faciories, build-
ings, works and conveniences ol all kinds, and in this connection to
collect reiis and generally to manage estates and effect any other
business of a kindred nature.

() To carry on any other business (except that of Iife assurance)
whether manufacturing or otherwise, which may seem to the Company
capable of being conveniently carried on in connection with the above,
or caleulated directly or indivectly to emhance the value of or render
move profitable any of the Company’s property.

(1) To purchase, lease, or by other means acquive, hold, develop,
turn {0 account, any freehold, leasehold or other property for any
estato or interest whalever, and auy rights, privileges or easements
over or in respect of any property, carpentry, joinery, or other works,
foundries, {actories, warehouses, mills, shops, stores, offices, machinery,
plant, stock-in-trade, goods or things, and any other real or personal
property or rights whaisoever which may be necessary for, or may be
conveniently used with, or may enhance the valuo of any other preperty
of the Company.

o —
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f1i T puwrhase g othernise nesmire any pitenis, seerel pro-
Prosen op Feeipes, Seopsos, oprias, eoaeessiors and the 1ike, conferring
an exelieiee or non-exelusiyve or Bmited right 1o ase any Invention which
mag seent o e Company eapabie of being profitably dealt withs and
te test, exploit, use, exereive, develop, ot licenses in respect of or
oiherwise turn to accottat any sueh patents, soerel PYGTOSSeS Or recipes,
liconses, aptions, coneessions and the 1ike, and with a view to th e work-
ingand development of the same, to corrx on any husinesses, whether
manafacturing or otherwise, which the. Company may think calenlated
divectly or indirectly to effectuate thege objects.

(} To purchase or otherwise acquire and undertake all or any
part of the business, assets and Habilitieg of any person, fivm or com-
pany carrying on husiness wholly or in part similar to the business or
Dusinesses which this Conpany is anthorised to carry on, or possessed
of any praperty suitable for the purposes of this Company.

(L) To pay for any property, plant, goodwill, stock-in-irade, hook-
debts, patents, secret pracesses, cptions and husiness rights or privi-
ledes purchased or acquired by the Company, or for services rendered
{whether by individuals, firms or companies), either by hills, cash, or
in fully or partly paid shares, debentures, honds or other obligations of
the Company, or by two or more of such niodes combined. Any Con-
tract relating to the issue of fully or partly paid shares shall he filed
with the Registrar of Joint-Stock Companies within one month from
the date of allotment of such Shaves.

() To design, build, construct, fit-up, equip, maintain, improve,
enlarge, pull down and remove or replace any carpentry, joinery, or
other worls, foundries, factories, warchouses, mills, offices, counting-
houses, shops, stores or other struetures, dwelling and other houses,
adjunets and avnexes or other property, which may seem caleulated
directly or indirectly to advance the Company’™s interests or to be
heneficial or convenient for any of ils purposes or for its members,
officials, employees and others, and to contribute to, subsidise or
otherwise assist or lake part in tho construction, impravement, main-
tenance, working, management, carrying out or control thereol.

(x) To amalgamate with, or to acquire and hold Shares in any
other Company or organization having similar objects, or capable of
being conducted so as directly or indircetly 1o henefit this Company.

(0) To apply {or, promote and obtain any Act of Parliament,
Provistonal Order or Licence of ' - »d of Trade or other authority
for enabling the Company to carrr  at its objeels or any of them, or
for conferring on the Company any additional powers, or for modilying
these presents, or for any other purpose which may seem expedient,
and to oppose ary hills, proceedings, ov applications which may be
thonght to be dirvectly or indirectly prejudicial 1o the Corupany.

e
{F:u I ‘k{?" -~
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{r: To pupdiase or atherwise acquire any patents, scoreb pro-
PeReee OF Yecipees, feopses, aptions, ennessions and the iike, conlerring
an egefusgre ae non-exefosive o limited right to usean v invention which
may soe ti the Company eapable of being profitably dealt with; and
to te-t, expluit, use, exercise, develop, grant licenses in respeet of or
otherwise turn to aecount any sueh patents, secret Processes or recipes,
licenses, aptions, conecssions and ihe like, and with a view to the work-
ing and development of the same, 1o carry on any husinesses, whether
menuftetring or otberwise, which the Company may think ealenlated
diveetly or indirectiy to effectuate these objects.

(&} To purchase or otherwise acquire and undertake all or any
part of the business, assets and lahilities of any person, firm or com-
pany carrying on business wholly or in part similar to (ha business or
bustnesses which this Company is authorised 1o carry on, or possessed
of any property suitable for the purposes of this Company.

(1) To pay for any property, plant, goodwill, stock-in-trade, hook-
debts, patents, secret processes, options and husiness rights or privi-
ledes purebased or acquived hy the Company, or for services rendered
(whether by individuals, firms or companies), either by Dhills, cash, or
i fully or partly paid shares, debentures, bonds or other obligations of
the Company, or by two or more of sueh nmodes combined. Any Con-
tract relating to the issue of fully or partly paid sharves shall he fled
with the Registrar ol Joint-Stock Companies within one month from
thic date of allotment of such Shares.

(@) To design, build, construct, fit-up, equip, maintain, improve,
enlarge, pull down and remove or replace any carpentry, joinery, or
other works, foundries, factories, warchouses, mills, offices, counting-
hnuses, shops, stores or other structures, dwelling and other houses,
adjuncts and aunexes or other property, which may scem caleulated
diveetly or indivectly to advance the Company’s inuteresis or to he
heneficial or convenient for any of iis purposes or for its members,
officials, employees and others, and to contribute to, subsidise or
otherwise assist or take part in the construction, improvement, main-
tenance, working, management, carrying out or control thereof.

(x) To amxlgamute with, or to acquire and hold Shares in auy
other Company or organization having similar objects, or capable of
being conductod so as divectly or indireet] ¥ lo beneltt this Company.

(o) To_ apply for, promote and oblain any Act of Parlizment,
Provisional Order or Licence of the Board of Trade or other authority
for enabling the Company to carry ont its objecls or any of them, or
for conferming on the Company any additional powers, or for madilying
those presents, or for any other purpose which may seem expedient,
and o oppose_any hills, proceedings, or applications which may e
thought to he directly or indireetly prejudicial to tho Company.

(F:'T::?.‘.-w:-_
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iy Tow well, T, dispane of, or transfer the husiness, property
arl mnedertaking o the Company., or any part thereol, for such con-
sidrvation as the Congany may think fit, apd v particular for shares,
weetgages, debentures or serunties in or of another Company ; and 10
sublet any portion of the Company's premises.

ot To eontret 10 do as Agents for others, or to employ others
W dles 1> Agrents Bar the Company, all or any of the husiness, work or
things which the Company is anthorised by these presenis 1o do for
itself,

(&) T borrew or misc mwoney by the issue of or upon bonds,
dehbentures, debeuture stock, Dills of exchange, Promissory notes, or
other obligations or seeurities of the Company, or by mortgage or
charge of all or auy part of the property of the Company, or of its
uncalted capital, or without security, or in such other manner as the
Company shall think fit, and with sueh powers of sale and rights of
trausfer, and upon sueh terms as to priovity, formation of sinking fund
ot otherwise, as the Company shall think fit, and to draw, make,
accept, endosse, discount, execute and issue promissory notes, hills of
exchange, warrants and other negotiable or transferable instruments of
whatever kinsd or description; and generally to horrow money in such
mamner as the Company may think fit.

(s} To cnter into partnership, or any joint-purse or joins
adventure, reciprocal concession or otherwise, or other ar angement
for sharing profits, union of inlerests, or co-operation with any Com-
pany, firm or pewon ecarrying on, or proposing to carry on, any
business within the objects of this Company, and to acquive and hold
shaves, stock or securvities of any such Company, and sell, hold, ve-
issue with or without guarantee, or otherwise deal with the same.

(r) To receive money on deposit, curvent account or otherwise,
with or without allowance of interest, and to receive on deposit title
deads and other securities.

(v) To pay all expenses of and incident to the formation and
establishment of the Cowpany, and to remunevate any parties for
services rendered or to he rendered, either in regard to such formation
and establishment, or for placing or assisting to place any Shares in
the Company’s Capital or any Debenturves, dehenture stock or other
securities of the Company, or m or about the conduct of the Company’s
Inisiness,

(v} To establish Agencies for the purposes of the Company in
the United Kingdom or abroad, and to regulate or discontinue the same.

(w) To remunerate the employés aud servanis of the Company
and others ont of or in proportion to the retwrns or profits of the Com-
pany or otherwise as the Company may {hink fit, aud to make donations
to such persons, trade proteciion or olher societies or institutions,
and i such cases, and cithor of cash or other assets, as the
Company may thiuk dircetly or indireely conducive 1o any of ils
objects or otherwise expedient.
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{x} 'Fn promore any oo x Campang for the purposes of
acepiivisg all or any of the propesty and liabilities of this Cowpany,
or Yep quy uther purpose wlieh may seam direetly or indivecily calen-
ras s tiv enefit this Company, and o take or otherwise acquire and
hokd ~ beeress, dehentures or ather socurities in any such Company.

{(x) To engage and appeint all necessary or desirable managers,
engineers, metal and other exports, Surveyors, travellers, assistants,
coltectors and canvassers for any department or branch of the Com-
pany’s business or undedaking, and from time to time, it thought
expedient, (0 rvemave or suspend any such officers or servanls as

 loresaid and to appoint otlers in their stead.

(z) To clfect and keep on foot insurances against every kind of
risk aflecting the property of the Company, and against any injury,
demage or loss to arise or occur or {0 he occasioned by or through any
agents, servants or othar employds in the employ of the Company, or
arting on their hehalf, v by or through any other means whalsoever,
and Lo elfect and keep or foot insurances on the lifo or health of, or
against aceident to, the Company’s Direclors, servants, ot agents, and
to effect and keep on foot insurances against any risk or hability of
any deseription (o whiclh the Company may or might be or become in
anywise subjrats

(as) To invest the moneys of the Company not immediately
required for the purposc of its Dusiness upon such securities or in
such manner as may from time 1o time he determined by the
Directors. ‘

(s) 'To do all such other things as are incidental or conducive
to the altzinment of the above .objecls or any of them.

’

4. Phe Liahility of the Members is Li mited.

5. The Capital of the Company is £9,000, divided into_9.000 Ordinavy
Shares of £1 cach. The Company takes power 1o increase or reduce its Capital
from time to time, and fo issuec any of iis Shares for the time being either at
par or at a premium.

6. Auny of the Shares in the Capital, original or inereased, may he issued with.
soch preferentizl, deferred, restricted or special rights, privileges and condilions as
the Company hy Special Resolution shall determine ; and the sume may from time to
iime be varied in like manner, hul so that the rights and privileges attached to or
Lelonging to any class of Shares shall not be i anyway modified or interfered with
altered nnless o majority of the holders of at Teast three-fourths in value of the Shaves
ol that partientar class for the fme being issned, voto in favour of the proposed
alteration.
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WH, he sovernl pecens whoe Nopues, Jddreszes ond Deseriptions are
sl opite 1, are deivons of Belng Domed fote o Compauy, fa pud swauve of this
Memoraeimn of Associdbion, and we respeetively agees {0 fake ihe number of
Share i the Capital of the Gumpany sel @pfesiie oEr TESPOSLIve DRINes.

Nants, Addresses and Deseriptions of Subseribers.

mo e L e SR T AT AT SR I LT T s —

KXumbeor of Sharex
taken Ly
cach Sabscriber,

Va i
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j,ﬁl Devestrniy 1 (s Aemrpind

hiller Contrmetios =" [k - Crsneafon soaria].

Fhroaloler ‘:’ZM/A a edans G /;'/u_;é’
M j&m.m

@4’1}\“—« | &

Dated the -#? day of January, 1911.

Witness to the above Signatures:—

/?y/%@; » %ﬁff{%ﬂﬁ{ﬁ? . Jf{f ;,‘.,/m, ﬁf/kyﬂaﬂ
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Rriicles of Bssociafion

sl

LINNTED.

PRELIMINARY.
L.

tix ** Fhe Companies (Consolidation) Aet, 1908, hereinafter referred to
P RNV L ' 1 g c H

a~ Tabie * AL shall apply te the Company. save as the same are modified,

superseded ar supplémitnted by the Clauses hereinafter appearing, or as

max be modified. sepersedud or supplemented from time to time by

“dpecial Resolution.”  (lauses 35 to 40, inclusive, relating to Share

Warrants. i Table ™ A" shall nof apply to the Company.

]

-_—

Words Buporting the singultr munber only shall include. the
plural number and efee versa : words importing the maseuline gender
ondy shall inchule the feminine gendsr; and words importing persons
shail inelwde eorporations.  Subjeet as aforesaid, any words defined in The
Compantes (Consolidation) Aci, 1908, shall, if not inconsistent with the
suhject or context. beur the same meaning in these presents.

“PRIVATE COMPANY ” RESTRICTIONS.

3. The Company shall be carried on as & Private Company, within
the meaning of Section 121, Companies (Congolidation) Act, 1908, and
aceordingly =—

{@) The vumber of Members of the Company (exclusive of persons
in the employinent of the Company) is hereby limited to
fiftv; provided that, for the purposes of this provision,
where two or more persons hiold one or more Shares jointly,
they shall be treated as a single Member.

(3) The Company shall not issue any invitation to the publie to sub-
scribe for any of its Shares or Debentures or Debenture Stoek.

(¢} The Company shall forthwith adopt the agreement dated
the I1th day of January. 1911, mentioned in the third clause
of the Memorandum of Association.

SHARES AND CERTIFICATES.
4.

auy part thereof, mn the putchase of or by way of loan upon Shaves of th
Company.

&

. L
B T S
:f’n‘*; ‘&.‘_‘JBJE‘Bi
KN A ’;{yf}\
Lo faRdANTD s }
&. b' A .‘

Fhe regaketions contained in the Table “ A" in the first schedule ;

Adoption of
Table A

Delinitions,

/ILKINSON & HOUGHTON,

Al

REGISTERED]
9333
24 JAN 19115,

Compnny 1o
ho private
one.

own Shares,

Do,

P

S

The Directors shail not employ the Funds of the Company, or compinynot
to denl i its
e
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i T r Doerd

LSRR

Povmuns of
(AT T

Dilfercnce in
i oty paid
ok Shaves,

"Frists not
recoduised,

Reneralaf
Certifioates,

adls pagable
by instal-
ments,
Ingtalments
ta be treated
ax Calls.

Juint holders
severally
liable,

Toner of
Direvtots e
retnse
Dan=fors,

12

e be Shaves shafd be wasler the sentrol of the Directops, who may
it gl dBispose of the som <t szch persons, on sueh desans, and in such
isanuner as they think Gf, Fabject nevertheless to The stipulations
contiained in the kaid sgmeeizenmt with reference to the Shares 1o be allot fod
i+ purszance thereof, Shares maw be fssned at par or at a prexaium, hut
ver Nhanes shialf be ivsued af & discount. '

6. Upon any effer. from time to time, of Shares for subscription, a
conumission may be paid to any person in consideration of his subscribing,
ar agreeing to subseribe, whether absolutely or conditionally, for any
Siurees. of the Company, or procuring, or agreeing to procure, suhscrip-
tions, whether alisolute or conditional, for any Shares in the Company. to
ity amemmt not exceeding fon per cent. on the nominal vajue of the
Shares in euch ease offered.

i The Company may make arrangements on the issné of Shares for
a difference between the holders of sneh Shares in the amount: of Calls 1o
be paid and in the time of payment of such Calls.

8. The Companx shall he entitled to treat the person whoxe name
appears upon the register in respect of any Share as the absolute owner
thereof, and shall not he under any obligation to recognise any trust or
equity or equitable claim to or partial inferest in such Shure, whether or
not it shall have express or other notice thereof.

0. If any Certificate be woin out or lost, it may be renewed on
payment of Ore Shilling or such less sum as the Divectors may preseribe,
anct kpon the person requiring the new Certificate giving up the worn-ont
(ertificate, or giving such evidence of its loss or destruction and such
Idenmity to the Company as will satisfy the Directors.

CALLS ON SHARES.
10, ACall may be made payable by instalments.

11. If Ly the terms or conditions of allotment any amouns be
pavable in zespret of any Shures by instalments, every such instalment
shall be pavable as if it were a Call duly made by the Directors, and of
whick due notice bad heen given, and ali provisions hercof with respect
to the payment of Calls and interests thereon, or to the forfeiture of.
Shaves for non-payment of Calls, shall apply to such instalments and the
Shaves in respect of which they are payable.

12, The joint holder of Shaves shall be severally as well as jointly
Lable in respect of all payments whicl ought to be made in respeet of
such Shares.

TRANSHIERS.

13. The Dircetors may at any time, in their absolute and wncon-
trolled diseretion, decline to vegister a {ransfer of any Rfhare, but more
particnlarly on any of the following grounds: («) That the Company has
a lien on the Share © (B) that the transfer has not been ofectod according
to the Articles or Regnlations of the Company or is in contravention of amy

{.m {:‘M
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agremnent nunde by ghe frupsfervr s fe) that in the eaw of a Bhare not
falty paid up tire tunsferee is 2 person wrabls 1o pay Galls; {d) that the
eriferee (ot being already a Member) = a permson whose infepest in the
husiness earried on by the Corapany or any basiness of the same nature
renors it undeaivable, in the opinien of the Directors, that he should be
& Member or that he i< otheywise in their opinion ebjcetionable; or
()} that the resuit of the registration woull be to reduce the number of
Members below tae mininum allowed by law, or to inerease it beyond
the maximum sanctioned by Clause 3 hereof. Notwithstandiug the fore-
going speeific grounds, the Directors shall not be bownd to- give any
reason tor refusing to register a transfer.

Lf. The Directors shall have the same right to vefuse to register the Xmmies o
person entitled to any Shares by reason of the death, bankruptey, insol- and intolvent
veney, lunacy ot infancy of any Member or his nominee as if he were the Memben
transferee named th an oulinary transfer presented for registration. e vernsede

I53. Every instrument of transfer shall be left at the Office for Teaufesr o
registention, and the certificate of the Shaves expressed io be transferred otlice.
skall be produced, and sueh other evidence given as the Directors may

require to show the right of the transferor to make the transfer.

FORFEITURE OF SHARES AND LIEN.
16. The Company shall have a first and parameunt lien for all L™
dehts, obligations and liabilities of any Member of the Company upon
all Shares held by such Member, whether alone or jointly with other
persons, and upon all Dividends and Bonuses which may be declared
in respect of such Shares. and such lien may be enforced by sale
if and whenever the Directors have given to the Member who is indebted
or under obligation to the ('ompany a notiee vequiring him to pay the
amount due to the Company to satisfy the said obligation within a time
{not being less than fourteen days) specified in such notice, and such
Member shall not have complicd therewith within the said time.

Entryof

17. When any Shares shall have been forfeiled, an cntry shall “Uve.

forthwith be made n the register of Members of the Company stating the
forfeiture and the date thereof, and so soon us the Shares so forfeited
ghall have been disposed of an entry shall also be made of the manner
and date of the disposal thereof.

18. An entry in the minute book of the Company of the fovfeiture Whet
of sny Shares, or that any Shares have been sold fo satisfy a len of the jive s e
Company, shull be sufficient evidence, as against ali persons entitled fo puvehaser.
such Sharcs that tle said Shares were properly forfeited or sold; and
such entry, and the receipt of the Company for the price of such Shaxes,
shall constitute a good title to sueh Shares, and the name of the purchaser
shall be entered in the register as a Member of the Company, and
he shall be entitled to a certificate of title to the Shares, and shall not be
Dound to see to the applieation of the purchase mouey. The remedy (if
any) of the former holder of such Shares, and of any person claiming
under or throngh him, shall be against the Company and m damages
only. (lanses 35 to 10, inclusive of Table © A,” shall not apply to Share
Wareants.
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ALTERATIONS UF CAPITAL

1. Upon any fnerease of Capital, the new Shares shall, subject 0
the Capital (Tanses of the Memorandum of Assoviation, be Issued upon
el terms and conditions, and with such rights, priorities or privileges
as the ompany in (eneral Meeting shall direct.

20, The Company may from, time to time by special reselution
reduce its Capitak i any manner allowed by Jaw.

1. 'The Company may consolidate or subdivide its Sharves or any
of them.

BORROWING POWERS.

93, The Company may vaise or borrow money for the purposes of
t¢s business, and may secure the repayment, of the same by mortgage or
charge upon the whole or any part of the assets and property of the
Company (present or future), mncluding its uncalted or unissued Capital,
and may issue Bonds, Debentures or Debenture Stock, either charged
upon the whole or any part of the assets and property of the Company or
not so charged.

23. The Dircetors may exercise the borrowing powers hereinbefore
given to the Company, and sccure the repayment of the amounts so
Borrowed or raised in any manner in which the Company wight so do.
The fee chargeable for each inspection of the register of mortgages or
charges, by persons other than Members or creditors, shall be One Shilling
or such less sum as the Directors shall appoit.

24, If at any time the Company shall redeem any of its Debentures

previously issued, the Directors may, on behalf of the Company, keep any

such redeemed Debentures alive and may re-issue the same, or any of
them, in any manner sanctioned by the Companies {Consolidation) Act,
1908.

GENERAL MEETINGS.

95. A General Mceting shall be held at least once i wvery year,
at such time (not more than 15 months alter the liolding of the last pre-
ceding General Meeting) and place as may from time to time be determined
by the Directors. ’

96, No business shall be transacted ab any General Meeting, except
the declaration of a Dividend, unless & quorum of Members is p?:esent. ab
the time when the Meeting proceeds to husiness ; and such quorum shall
consist of not Jess than fwo Members personally present, and holding
or epresenting by proxy not less than one-tenth of the issued Capital of

the Company-

97, If within hall-an-hour from the time appointed for the Meeting
a quorum is not present, the Meeting, if convened upon the 1,'equit5ifiofi‘
of Members, shall be dissolved. In any other case it shall stand
adjoarned to the same day in the next week at the same time and p]il('o ';

.
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{:};"‘m ‘@A 28, Whenever it is imfended to pass a special resolution the two
Mevtings can he convened by one and the same notice, and it is to be no
abjectior te such notice that it only convenes the second Meeting con-
tingently on the resolution heing passed by the requisite majority at the
fust Meeting ' i )

VOTES OF MEMBERS.

20 Upon a show of hands every Member shall have one vote only, .
and upon a poll every Member shall have one vote for every Share, of )
whatever elass, held by him upon which there ave no Calls in arrear. A
? poll shiall be held whenever demanded by a Member ox Members together
o holdimg or representing by proxy not less than one-tenth of the Capital
& B of the-Company for the time being issued. ‘

DIRECTORS.

g[ﬂ) s e number of Directors shall not be less than two nor more Numberof
oo than -ﬁ-ve,ﬁsome of whom may be appointed for life and one of whom Direstors.
; may be termed “'Managing Director 7). Any Director may alsa occupy
§2 3» the position of Manager or any other office (except that of Auditor)

in or under the Company. ' :

s 31. The pérsons hereinafter named shall be the fust Directors of Jit
the Company, that is to say:—GEORCE WILKINSON, JouN Winnian '
Hovenrox and Josgri Surmir FowLer, and each of them. shall, subject: to
Clause 39 hereof (save paragraph (¢) thereof) be entitled to hold sueh office
for the term of his natural life; and the said first Directors shall have
power, until the first Ordinary Geveral Meeting in the year 1912, to

““appoint any other person or persons to the office of Director, provided
that the total number of Directors does not at any time exceed the
maximum specified in the preceding clause. Clauses 78 and 79 of
Pable ¥ A,” as to retivement of Directors, shall not apply to the three first
Divectors hereby appointed. Until otherwise detexmined by the Direc-
tors, two Directors shall form a quorum for a Board Meeting.

32, Tntil otherwise determined by resolution of anExtraordinary Power to add
o Vo 10 number,

& e General Meeting, any casual vacaney ocewrring in the Board of Dirvectors
” may be filled up by the Divectors, but shall be subject to confirmation

by the Company in General Meeting.

33. The qualification of every Director shall be the holding, in lis Qulifiention,
own right and as sole holder, of Ordinary Shares of the Company to the
nominat value of not less than five hundred pounds. A fiust Divector may
act before acquiring his qualification, but shall in any ease acquive his quab-
fieation within two months of being appointed a Director; and if such
qualification siall not have been otherwise acquired within the sime afore-
said, he shall be deemed to have agreed with the Company to take from the
Company «o many Shares as shall be necessary to malke up with the Shares
which he then liolds the amount of his said qualifieation, and his name
e:.;" tr oy shall be entered in the register of Members accordingly.
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8t The Directors may purehase, take on Jease, or otherwise acguire
for or on behalf of the Company, any husiness concern, gondwill, stock-
in-teade, plant, fand, huildings, prients, oonvession, pe 215 and privileges
and other property which this Company is authorised o acquire, at such
price and generally en xueh terms and vonditions as they think fit; and
they may at their own diseretion pay for any such business voncern,
goodwilk, stock-in-trade, plant, lnd, buildings, patents, concessions, 1ights
and privileges and other property, or for services rendered to the Com-
pany, either whelly ar partially in eash, or in Shares of any class, Deben-
tures or other seeurities of the Company, or by any combination of these
modes: and they are hereby authorised to enter into and adopt any
agreement or agreements in relation thereto, with fuil anthority to agree
at any time, and from time to time, to any modifications therein.

35. 'The Directors may at their discxetion (but subject to the pro-
visions of any confract) appoint, remove or suspend and re-appeint such
managers, engineering and other experts, travellers, collectors, agents,
assistants and other officers and servants, for permanent, temporary or
other services as they may from time to time think fit, and may determine
their duties and fix their salaries and emoluments, and require security
in suclt instances and to such amount as they may think fit.

36. The fixst Divectors shail be paid out of the Junds of the Company
by way of remuneration of their services the following swms annnally,
namely, to the said Grorer Winkixsox £300, to the said Jony Winniam
Hoveurox £250, to the said Josern Sy Fowner £150, and all subse-
quent Directdrs shall e paid such remumeration for their services as the
Company in General Meeting may from time to time prescribe, and such
remuneration shall be divided amongst them in such proportion as the
Direetors themselves determine, and m default of determination equally.

1 37. 'The Directors may be paid all their travelling and other expenses
properly and necessarily incurred by them in and about the business of
the Company, and if any Director shall be required to perform extra ser-
vices, or visit or reside at any place remote from his home, either in the
United Kingdom or abroad, or shall otherwise be specially occupied
about the Company’s business, he shall be entitled to receive a remunera-
tion to be fixed by the Board, or at the option of such Director by the
Company in General Mecting, and such remuneration may be either in
addition to or substitution for his remuncration provided in the last
preceding Article.

38. A resolution in writing, signed by all the Divectors, shail be as
valid and eficctual as if it had been passed at a Meeting of the Directors
duly called and constituted.

DISQUALIFICATION OF DIRECTORS.

39, The office of a Director shall be vacated—

(&) T he become hankrupt or insolvent or compound with his
ereditors.

(5 If he hecome of unsound mind o be found a hmatie.

o
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ter M e be conviered of an indivtable oftence.
(d) & Lie coase tor hold the nevessary qualification in Shares.

() i he obsent himself from Board Mectings of ihe Compony
for three eensecutive months withont the specinl leave of lis
vg-Directors.

(H L he give the Directors one month’s notice in wiiting that he
resigns his office, :

But awy act done in good faith by a Director whose office is vacated as
aforesaid sholl be valid, unless, prior to the doing of such act, written
notice shail have been served upon the Directors or an entry shall have
been naade in the Directors” Minute Book stating that sueh Director has
eeased to be a Director of the Company.

46, Auy Dircetor shall have full and free power to$rade with the
“tgzapany and the Company shall have the like powerito trsle with any
Dircetor, and accordingly any Director may enter into ‘tourricts or other
arrangement with the Corapany, and shall not be disqualified from office
therehy. nor shall he be liable to account to the Compary for any profit
arising out of any such contract, areangement: or dealing to which beisa
party or in which he i interested by reason of his heing at the same time
a Director of the Company ; provided that such Director discloses to the
Boaxd at or hefore the time when such contract, arrangement or dealing
is determined upon his interest thevein, or, if such interest be subsequently
acquired, provided that he on the first oceasion possible disclose to the
Board the fact that he has acquired such interest.  But, save with the
knowledge and consent of all his co-Directors, no Director shail vote
as a Director in regard lo any contract, arrangement ox dealing in which

Diveotor may
cvontract with
Company.

he is intevested or upon any matter arising thercout, nor shall he be

reckoned in estimating a quorum when any such contiact, arrangement
or dealing is under consideration.

MANAGING DIRECTOR.

41. 'The said Hrores WiLkinsox shall be the Managing Director for
solong as hemay desire, but without any additional remuneration to that
fixed in Cleuse 36, and wpon his retivement the Dircctors may, from time
to time, appeint oiie of themr body to be Managing Dircctor of the Company,
cither for a fixed term or without any limitation as to the period for which
he is to hold such office, and may from time to time remove or dismiss him
from office and appoint another in his place.

42. The Divectors may from time to time entrust to and confer
upon a Managing Dircetor for the time being such of the powers eXCreis-
able ander these presents by the Directors as they think fit, and subjeet
to the terms of any contract, or of a resolution of o Board Meeting, or
both, may eoufer such powers for such time and to be exexcised for such
objects and purposes and upon such terms and conditions and with such.
pestrictions as they think expedient, and they may confer such powers
virher voltarerally witl vr tu the exclusion of or in substitution for all ou

Fivst
Mrusging
Dirveetor.

Powers
mny ba
delegated.
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43, Fhe repmmoration of a Managing Director {other than the said
Gronar Wipkessax) shab, subject fo the terms of auy Agreement between
his and the Company, be fixed either bsr the Directors, or by the Company

in Gencral Meeting, a~ the "\imn«rmﬂ Director shall himself eleet, and may

he by salary {in adgiticn o, or in substitution for, that to which Lie may
be entitled under clause 36 hereof), or commission, or palhmpahon in
profits, er by all or any of these modes combined

44, A Mamaging Director shall nof, whilst he continues to hold
that offiee, he subject 10 retivement. by 101.1t10n, and he shall not be taken
inte account in determining the votation of retivement of Directors, but
he shall, subject to the provisions of any contract between him and the
(omp'zm' be subject to the same provisions as to resignation and rvemoval
as the other Direetors of the Company, and if he cease to hold the office
of Dirccter from any cause he shall ipso fucto and inmediately cease to
be a Managing Director.

THE SEAL.

45. The Dircctors shall forthwith plocme a Comunon Seal to be
made for the Company, and shall, as soon as the same is received, pro-
vide for the safe custody thereof. The Seal shall never be affixed to any
document except by the express authority of a resolution of the Board of
Directors or of a Committee of Dircc.izs empowered thereto, and in the
presence of at least two Directors, who shall affix their signatures to every
document so sealed, and any so sealed shall also be countelslgned by the
Secretary or some other person appointed by the Directors for that
purpose. The Directors may cause the Common Seal to be destroyed
and another substitoted therefor.

DIVIDENDS.

46. Subject to the provisions of the Capital clauses of the Memo-

randum of Association, the net profits of the Company shall be divisible

by way of Dividend among the Members in proportion to the amount
paic up or eredited as paid up respectively on theu' Shares.

47. The Divectors may from time to inm, pay to the Members such
intexim Dividends as appear to the Dircctors to be justified by the profits
of the Company-.

48. Notice of any Dividend that may have been declared shall be
given to each Member i1 the manner in which notices are given to the

\{cm])ms
RESOLUTION WITHOUT MEETING.
49. Anv resolution <.rnrnod by all the Members lor the time being
of the C‘ompam' entitled to vote shall be as valid and eficctnal as & rego-

luticn passed in the ordinary mammer by the Members assembled in
General Meeting, but this clause shall not apply to a vesolution passed in
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ACCOUNTS.
0. Fhe Divectors shall eanse true acconnts to be kept—
{a) Of the assets of the Company.

%) Of the sums of money received and expended by the Com-
¥y I P AL
pavy, and the matters in respeet of which such receipt and

i

expenditure take place. 4 '
fe} Of the credits and Habilities of the Company.

51. The Books of Account shall be kept at the Registered Office
of the Company, or at the Secretary’s Office, or ab sueh other place
as the Directors may determine. The Directors shall by resolution
ctotermine to what extent and on what conditions the books and accounts
of the Company orany of them shall be open to the inspection of Members ;
sl the Members shall have only such rights of inspection 24 are given to
them by statute or by such resolution as aforesaid. ~ Provided always that
the Company in General Meeting may divect that any pexson or persons
shatl have a right to inspeet and make extracts from any books of the
Company.

52. Acopy of the Annual Balance-Sheet and Report shall, for seven
davs previous to the Meeting, be kept at the Registered Office, open for
the inspection of the Members, and shall also be open at the Meeting,
but the same shall not, except in the absolute diseretion of the Directors
be cireulated, and no copy of or extract from the snine shall be taken or
made, but a copy may be furnished on any terms allowed by Statute.

AUDIT.

53. Auditors shall be appointed and their dufics regulated in
aceordupce with Sections 112 and 113, Companies (Consolidation) Act,
1908, or any statubory modification thereof for the time being in {orce.

SECRETARY.

5f The Directors may appoint any person whom they deerm fit
to e the Secretary to the Company, and he shall, subject to any Agree-
ment between. him and the Company, refain office until the Directors
by resolution otherwise determine, or until he vesigns, s remuneration
(i any, as Secretary) shall be fixed by the Directors.

.

RULES AND REGULATIONS.

53. The Directors may, in their absolute diseretion, draw up or make,
! from time to time supplement, repeal or vary Rules and Regulations
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Sr eontroliing sk conduetine the business affairs and poceedings of the
Company penegally, bur partivebardy i relation to its Members, deposi-
tors, ferpuwers. enstomess, offivers and servanis.  Provided always that
1o Rude or Begulation shall be made mnder this Article which would
amount to sueh on addition or alteration of the Company’s Articles as
eontld only fegully he made by a Fpecial Resolution passed and confirmed
in aceordance with Section 69, Companies {Consolidation) Act, 1908,

 NOTICES.

78. No Member shall be entitled to bave a nofice served on him
at anty address not within the United Kingdom ; and any Member whose
wegistered address is not within the United Kingdent may, by notice in
writing, require the Company to register an address within the United
Kingdom which, for the purpose of the service of notices, shall be deemed
to be his registered address.  Any person not having a registered address
within the United Kingdom, and not having given notice as aforesaid,
shall he deemed fo have received notice in due course when such notice
shadl have been displayed in the Registered Office of the Company for

the space of forty-eight hours.

MISCELLANEQUS.

5%, The appointment of Solicitors, Bankers' and- Accountants of
the Company, and the method of signing cheques, bills and the like,
shall be decided by the Dircetors.

WINDING UP.

4 58.  With the sanction of an extraordinary resolution of the Share-
holders, any part of the assets of the Company, mcluding any Shares in
other companies, may be divided between the Members of the Company

" n specie, or may be vested in trustees for the benefit of such Members,
and the liquidation of the Company may be closed and the Contpany dis-
solved, but so that no Member shall be compelled to aceept any Sharves

whereon there is any linhility.
59. The assets of the Company available for distribution among the

Members shall be applied and distributed among all the holders of Shares
in the Company mn proportion to the number of Shares held by them

respeetively.
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Dated the .Z7* day of Tamury, 191,
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