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etercinsert- D0 solemnly and sincerely Declare th

w A Solicitor
of the High
Court en-

fovmasion of "'

coged in e Court engaged in-the formation of A.D.Hayes

or " A person
named in the
Articles of
Assoclation
as a
Director (or
Secretary
of."

and that all the requirements of The Compani
in respect of matters preceden

and incidental

i

t to .the registration of

thereto have been complied with. And

Declaration conscientiously believing the same 1o be

of the provisions of Th

Declared ar Cradley Heath in the

county of stafford

thefzfuclay of O efotaer...,

One thousand nine hundred and -/Ww{y

before me,

Az

. r for Oaths.

\

ot, Cradley Beath in ihe County of Staffoxd,

at 1 am*a Solieitor of the High

.. Limiren,.

es (Consolidation) Act, 1908,

the said Company
I make this solemn

true, and by virtue

e Statutory Declarations Act, 1833.
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THE NOMINAL CAPITAL

OF

A. .D. HAYES.

is One..fhousand

divided " into oﬁe thousand.

LIMITED,

... Pounds,

Shares

of . 0N, FOIMEL.mmm T L s s each.
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Description. . Secretary. ... ...

Dated the ... . a?/ ... day
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“ The Companies Acts, 1908 to 1917.

COMPANY LIMITED BY SHARES.

Wemorandunt of Associatfion

or

A. D. HAYES, LIMITED,

)

j. The Name of the Compauny is ¢ A, D. ITAYES,
LIMITED.”

9. The Registered Office of the; Company will be situate in
England. :

5. The Objects for which the Company is established are—

(@) To cavry on all or any of the businesses of General
Merchants, Factors and Dealers, Shippers, Purchasing
Agents and Manufacturers’ Representatives in all
branches of trade, and to manufacture, buy, sell,
oxchange, repair, let out on hire, and generally
deal in or with all sorts of materials and things
of all kinds which can be conveniently dealt with
hy the Compny.

(1) To carry on any other business (whether manu-
facturing ov otherwise) which may scem to the
Company capable of being conveniently carried on
in conneection with tho above or caleulated dirvectly
or indircctly to eunliance tho valie of ov rvender
more profitable any of the Clompany's proporty.

(«) Mo purclase or by any obher meauns acquive any
frochold, leasehold, ov other property for any estate

or interest whatever, and auy rights, privileges, or w/ .
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easonents over or in respect of any property, and
anv  buildings, factories, mills, works, wharves,
rm;,ds, yailways, tramays, mwachinery, engines, rolling
stock, plant, live andl dead stock, barges, vessels, op
{hings, and any real ov personal property or vights
whatsoever wliclk may bo necessary for, or may
be conveniently wsed with, or may enhance the
valuo of any other property of the Company.

(@) Yo build, consteuct, maintain, alter, enlarge, puil

down, and remove or replace any buildings,
factories, mills, oflices, works, wharves, roucs,
railways, tramways, machinery, engines, walls,
fences, banks, dams, sluices, or watercourses, and
to clear sites for the same, or to join with any
persén, firm, or company in doing any of the

“things aforesaid, and to work, manage, and control

the same, or join with others in so doing.

(¢) To apply for, purchase, or by other mears acquire

and protect, prolong, and renew, iwhether in the
United Kingdom o clsewhere, any patents, patent
rights, Dbrevets d’invention, licences, protections,
and concessions which may appear likely to be
advantageous or useful to the Company, and to use
and twn  to account and to manufacture under
or grant licences or privileges in respect of the
same, and to expend money im experimenting upon
and testing and in improving ov seeking to improve
any patents, inventions, or rights which the Company
may acquire or propose to acquire.

(N To acquire and undertake the whole or any part of

the business, goodwill, and assels of any person,

. firm, or company carrying on or proposing to carry

on any of the businesses which this Company is
authorised 1o earry on, and as part of the con-
sideration for such acquisition to undertake all or
any of the liabilities of such person, firm, orv
company, or to acquire an inlerest in, amalgamate
with, or enter into any arrangement for sharing
profits, or for co-cperation, or for limiling cuwm-
petition, or Ffor mutual assistance with any such
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pexsom, firm, or company, and to give or accept,

. by war ol consideration for any of the acts or
things atovesaid or property aoquired, any Shares,
Dehentures, Debenlure Stock, or securities that may
be agreed ‘uppn, and to hold und retain, or sell,
maortgage, ardl deal with any shares, debentures,
debenture gtéc’w, or secmities so veceived.

(g) To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgagoe, charge, sell, ﬂisposé
of, turn to account, grant rights and privileges
in vespech of, or ofhorwiso deal with all or any
part of the property and rights of the Company.

() To invest and deal with the moneys of the Company
1ot immediately required upon such securities and
in snch menner as may from time to time We
determined. | 4

(i) To lend and advance money or give credit to such
persons, firms, or companies and. on such terms as
may seem expedient, andl in particular to customers
and others having dealings with the Company, and
to give guarantees or hecome security for any such
persons, firms, or companies.

(7) To borrow or roise -money in such manner as the
Company shall think fit, and in pavticular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and lo secure the repayment of any
money borrowed, raised, or owing by morigage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present ov
future), including its uncalled Capital, and also by
5 similar mortgage, charge, or lien Lo secure and
guarantee the performance by the Company of any
obligation ov liability it may undertake.

(k) To draw, make, accept, endorse, discount, execule,
and issue promissory notes, hills of exchange, bills'
of lading, warrants, debentures, and other negotiable
or tmnsﬁerablo instroments.
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(1) Ta apply for, prowote, and obtain any Act of

(m)

smrliament, Provisional Order, or Licence of the
Buard of Trade or other authovity for enabling the
(‘ompany to ecarry any of its objectr into effect,
or for offecting any modification of the Clompany’s
constitution, or for any other purpose which may
seem expedient, and to oppese any proceedings or
applications which may scem ealenlated divectly or
indireetly to prejudice the Company’s interests.

To enter into any arrangements with any Clovernments
or wuthorities (supreme, municipal, loenl, or otherwize),
or any corporations, companies, or persons that may
seom conducive to the attainment of the Company’s
objects or any of them, and to obtain from any
such Government, authority, corporation, company,
ov person any charters, contracts, decrees, rights,
privileges, and concessions which the Company may
think desirable, and to camry out, exereise, and
comply with any such chartoers, contracts, decrees,
rights, privileges, and ¢oncessions.

(n) To subscribe for, take, purchase, or otherwise acquire

and hold shaves or other interest in or securities of
any olher company having objects altogether or in
part similar to those of this Company or carrying
on any business capable of being conducted so as
divectly or indirectly to benefit this Company.

(o) To act as agents or brokers and as trustees for

any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by
means of agents, brokers, sub-contractors, ov others.

(p) To vemuneratc any person, firm, or company

rendering sevvices to tiis Company, ecither by
cash payment or by the allotment to him or them
of Shares or securities of the Company credited
as paid up in full or in part, or otherwise us may
be thought expedient.
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(q) To pay all or any expenses inewrred in conncetion

with the formation, promotion, and  ncorporation
of the Company, or io contract with any Dersoln,
firm, or company to pay the same, and to pay
commissions to brokers and others for under-
writing, placing, selling, ~or guaranteeing ihe
subseription of any Shaves, Dehentures, Debenture
Stock, or securities of this Company.

() To support and subseribe to any charitable or public

object, and any institution, socieby, or elub which
may be for the Lenefit of the Company or its
omployds, or may be conneoted with any tow
or place where the Company carries on business ;
fo give pensions, gratuities, or charitable aid to
any person ov persons who may have served tho
Company, or to the wives, children, or other
rolatives of such persons; 1o make payments
towards insurance; and to form and contribute fo
provident and beunofit funds for the benefit of any
persous employed by the Company.

() To promote any other company for the purpose of

acquiring all or any of the property and under-
taking any of the liabilities of this Company,” Ov
of wndertaking any busivess or -operations which

“may appear likely to assist ov benefit  this

Company ov to enhance the value of any proporty
or business of this Company, and to place or
guarantee the placing of, underivrite, subseribe for,
or otherwise acquire all or any part of the shaves
or securitios of any such company as aforesaid.

() To sell or otherwise dispose of the whole or any part

of the undertaking of the Company, either together
or in portions, for such consideration as the Company
may think fit, and in particular for shares, d~bentures,
or securilies of any company purchasing the same.

() To distribute among the Members of the Company

in kind any properly of the Company, and in
parlicalar any sharves, debentures, or seourities of

R
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other companies belonging to this Company or of
which this Company may have ihe power of
disposiug.

(r) To procare the Company to be registered ov
recognisetl in any Colony or Dependency and
in any Xoreign Country or FPlace.

() To do all such other things as may be deemed
incidental or conducive to fhe atiainment of the
above objects or any of them.

Tt is heveby expressly declared that each Sub-Clause of this Clause
<hall be construed independently of the other Sub-Clauses hereof,
andl that none of the objects mentioned in any Sub-Clause shali
be deemed to be merely subsidiary to the objects mentioned in
any other Sub-Clause.

e 4. The Liability of the Members is Limited. A

5. The Share Capitel of the Company is One Thousand

Tounds, divided into One Thousand Shares of One Pound each.

6. Any of the Shares for the time being unissued, and
any new Shures from time to time to he crenbed, may from
fimo to -time be issued with any such guarantiee or any such
richt of preference, whether sin  respect of Dividend or of
vepayment of Capital or both, or any such obher special
privileges over any Shares previously issued or then about to
he issued, or ab such a premium or with such deferred rights
as compared with any Shares previously issued or then ahoub
to be issued, and subjech to any such conditions or provisious
and with such vight of voting or without amy such right,
and generally upon sueh terms as the Company may from time
tn time by Special Resolution determine, but so that any
preferential or special rights astached to any issued Shares
ahall nobt be affected, altered, or interfered with except by
Special Resolution passed with the approval in writing  of
three fourths of tho Holders for the time being .. such
issued Shares.
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. the ®overal persons whose Names, Addresses, and
; freseviptions are abseribed are desirous of being formed intw
a (ompany in purstinee of this Memorandum of Association,
awl we vespectively agreo 1o tako the mumber of Shares in
ghe Capital of the Company et opposite our respective names.

! rumber of Shaves
HAMES, ADDRRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. \ 1nken by

onch Subgeriber.
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Dated the 2 7 * day of I3 e./aéc,u 19244

Witpess to the above Siguatures—
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“ I'he Compantes Acts, 190§ to 1917.”
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COMPANY LIMITED BY SHARES,

\ S

A. D. HAYES, LIMITED.
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PRELININARY. »

ok "I.‘he' Regulations contained In Table® A ih,""tlhe Tirst
Schedule to The Companics (Consolidation) Aok, 1908 (such
Pable boing lercinatter called © Pable A7), shall apply to tha

_ Gompany save in so far as they are oxcluded or varied hereby :

that is to say, the Clauses of Table A numbered 2, 5, 2., 29,
95 to 40,46, 47, 08, 70, 78, 77, 84 83, 88, 108, 111, and 11d
shall nob_apply to this Company ; but in liem thereof, and-in

~ addition to the vemaining Clauses of Table A, tho following shall

bo the Regulations of the Cowmpany.

9, The Company may pay & commission to any person in -

L - B a o~
consideration of his subscribing or agrecing to subsecrive, whelliol-w =& iy

absolutely or corditionally, for any Shaves in the Company,} oy ne
procuring or agrecing to procwre subseriptions, whether absol ll207 4 J‘:)

or conditional, for any Shaves in the Company to any awo mb Ve
not excceding Two Bhillings. pet share. ; 500_‘.[ 197
| G 4
- [

3. Mhe Company shall be a Trivate Company, and
accordingly the following provisions ghall lave effect:—

(a) The Company shall nob offer any of its Shaves or
Debentares to the public for subscription. '

(b) The nwmnber of the Members of the Company ﬁ/
(exclusive of persons who ave in the employmenut ’
of the Company and of persons who, having heen l J .
formerly in the employment of the Company, were :,Q;“c‘_‘_‘\;{\,{* :3”\5
it
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while in such employment anl have eontimion
aitor the determization of such employaent o bhe
Members of the Company) shall nut at axy tiue
exceed ffty.

() The transfor of Shares in the Compuany shall be
restrieted in the manner hereinafter providec.

4 The Corapany shall be entitled fo treal the person
whose name appears upon the Register in respect of any Share
as the absoluie owner thereof, and shall not be under any
obligation to recognise any frust or equity or equitable claim to
or partial interest in such Share, whether or not it shall have
express or other notice thereof.

SHARE CAPITAL AND SHARES.

13

5. The original Share -Capital of the Company is One
Thousand Pounds, divided into One ‘Thousand Shares of One
Pound each, ' .

6. Tha Sli‘fn‘es shall be under the control of the Directors,
who may allét and dispose of the same at such times and in such
manner as they ‘think fit. Shares may be issued at par or
at a premium.

N

. A Call shall Le deemed to have been made at the
time when the resolution of the Directors authorising such
Call was passed.

8. If by the conditions of allotment any wmount is payable
in respect of any Shares by instalmenss at fixed times, every
sueh insralment shall be payable as if it were a Call duly made
by the Directors of which due notice had been given.

0. 1f any Mewber fail to pay any Call or instalment of
a Call on'the day apvointed for payment thereof the Dirvectors
may, at auy time thereafter during sueh time as any part of
the Call or instahment remuins unpaid, serve a notice on him
vegtiving kim to pay =0 mueh of the Call ov instahment as is
unpaid, toxether with interest acerved and any oxpenses ineurred
by reason of such nonpayment,

o
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10. The notice mentioued in the last preesding Article
hoveof shall state the place at whiel the payment requived by
such notice iy to be made; and Clanse 25 of Table A ghall be
matified accordingly.

11. When any Shares shall have been forfeited an entry
chall forthwith be made in the Register of Members of the
(‘ompany stating the forfeiture and the date thereof, andd 80
spon as the Shares so forfeited shall huve been spil y  scharwise
disposed of an enbry ghall also be mado of the manner and’
dato of the sale or disposal thereof.

19. he len conferred by Clause 0 of Table A shall
attach to fully paid Shaves, andl to all Shaves registered in
the name of any person indebted or under liability fo the
Company, whether he shall be the sole Registered Tolder
thereof or shall be one of several joint Holders.

13. An entry in the Minute Bools of the Company of the
forfeituro of any Shaves, or thab any Shares have been sold to
satisfy a len of the Company, shall be sufficient evidence as
against all persons ontitled to such Shaves tha the said Shares
were properly forfeited or sold; and sach entry, and the receipt
of the Company for the price of such Shares, shall constitute
a good title to such Sharves, and the name of the purchaser shall
be entovedl in the Register as o Member of the Company, and
Le shall be entitled to o Certificate of Title to the Shares, and
shall nob be bound-to see to the application of the purehase
money, nor shall his title to the said Shares be affected by any
ivregﬁlarity or invalidity in the proceedings in reference to the
forfeituré or sale. The remedy (it any) of tho former Holder of
such Shares, and of any person claiming under or through Tnini,
shall be against the Company aud in damages only. ‘

TRANSFER OF SHARES.

14, Before the registration of any transfer the instrament
of transfer shall De loft ot the Office of the Company together
with the Cortificate of the Shaves to be transterred and together
with any other evidence the Dircctors may require o prove the
title of the transferor, and the transfer shail thenceforth, subject
o the producion ab all reasongble times, ab the request of
the tLransferor o transferce or the assigny of the transferee,
be kept by the (fompany.
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15, Have as hereinafter provided, uo Qhnre Shall he irans-
furrer] @ persun nat 2 Aember of the Company xo g as
auy Mewaber Is willing to purchase the sane at the priee tH
'!:o‘ Jdetermined as wentioned below, amd in oeder ti a~rertain
shother any Member iz willing to purchase the Share the
prerRan, whother a Member of the Company or not therelnaster
ealled “the retiring Afember ™), 2avl] give wotice i writing
(heveinafter ealled * the tpancfer notice™™) to the (onpuny that
b desives to transfer the same, and such notice shall constitate
the Cumpany his agent to fransact with any Member the saie
of the Share at the price to De determined as mentioned
below., Where such uotice includes more than one Share it
shall operate as il it were a separate notice in respect of each
@hare. The transfer notice shall not be revoeable except with
e sanetion of the Directors. If the Company fail for the

‘space of thivty days to ind a Member willing to purchase

the Shave or Sharves and to give notice theveof to the retiring
Member the Share or™Shaves may be disposed ol as if thesu
provisions had ot been made.

£

16. If in any case the vretiving Member after having
hecome bound wmakes default in transferving the Shaves, the
Company may receive the purchase money from the purchasing
Member, and shall thereupon cause the name of the purchasing
Member to be entered on the Register as a Holder of the
Shares, and shall bold the purchase money in trust for the
retivime Mewber. .

17. The price of a Shave for the purpose of the foregoing
Artiele shall, until the Ordinary General Meeting of the Company,
to e held in the yeme 1925, be the neninal valwe of the
Share, and afterwards at the Ordinary General Meeting of the
Campany in cach year the Members shall decide the amount at
which the price shall be fixed for the next following year for
the purposes aforesald, and if for any cause sueh price shall nut
Et.* ﬁxaid at the‘ Ordinary General Meeting fn anmy year, then
the price last fixed shall contivue until another shall be fxed.
For the vurposes of cuel different class of Shaves {if move than
one ot frowm time o thee existing a separate price shait be
deeizied i manner aforesabdl.
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18, The Directors may (in addition and without prejudice
to the provisions of Article 16) decline to register the transfer
of a Share on any of the following grounds :—

(1) That the transfer Lias nob been effected according
to tho regulations of the Company, or is. contrary
to any express agreemont made on the issue of
such Shave or on any transfor thereof: Provided
thot this shall not oblige the Directors to take
notice of any agreement they do not deem boneficiat
to the Company.

(V) That tho transferce is o porson unable to pay Calls
or is a person whose interests in the business
carvied on by the Company, or any business of
the same or & like nature, renders ib undesivabioe
in the opinion of the Directors ghat he should be 2
Member, or is otherwise reasonably objectionable.

(¢) That the transferor is indebted to the Company
in respect of Calls, ov otherwise : Provided thub
the Directors shall nob be yequired or ~bound to
gtate the reason for any refusa) ; and Clause 20 of
mable A shall be wodified accordingly. :

BORROWING POWERS.

19, 'The Directors may raise or borrow for the purposes
of the Company’s business such sum ov sums of money as they
think fit, bab so thab the whole amount se borrowed or raised
and outstanding ab any one time shall not, withont the consent
of the Company in General T\.'feebing, exceed the amount of the
Shave Capital of the Company for the time being isaned or agreed
to De issued. The Directors may secure the repayment of ov
raige any gueh snm QU sums o8 aforezaid by mortgage ov charge
upon  the whole or any part of the property and assets of the
Sompany, presont aud future, including its uneatled or nissucd
Capital, or by (lie issue, at such price as phey may think fit, of
Bonds or Debentures, either chavged upon the whole or any parh
of the property aud assets of the Company or not so charged,
or in such other way as the Divectors may think expuedient.
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a0, A Register of the Ilolders of the Tehentures of the
Company shall be kept ab the Rogistered Office of the Company,
awl shall be open to the inspection of the Registered Tolders of
such Debentures and of any Member of the Gompany, subject to
such restrictions as the Comparly in General Meeting may {rom
time to time impose. The Directors miy close such Register
for such period or peviods as they may think fit, not excceding

in thoe aggrogate thivty days in each year.

GENERAL MEETINGS.

91. A Gencral Meeting of the Company shall be held once in
each yoor at such time und place as tho Directors ghall appoint.
In default of a Genoral Meeting being so held, & General Meeting
may be convened by any fwo Members in the same manner a8
noarly as possible as that in which Meetings ave to be convened
by the Divectors. The afovesaid General Meetings shall be called
“ Qpdinary ” Meetings; all other General Meetings shall be called
% Txtraordinary.”

99, The accidental omission to give notice of a General
Meeting to any Member shall not invalidate the proceedings ab
such Meeting. -

93. A Meeting may, with, the written consent of all the
Members, Lo convened by less than seven days’ notice and in
guch manner as the Members may think fit; and Clause 49 of
fable A shall be modified accordingly.

o4, ke quornm for the tpansaction of Dbusiness at any
General Meeting shall be two Members pevsonally present and
holding or representing by proxy nob less than one tenth of the
Capital of the Company for the time being issned; and Clause 51
of Table A shall be modified accordingly.

VOTES OF MEMBERS.

a5. A poll shall” be taken whenever divected by the
Chairnin or demanded by ond or more Members ontitled to
vote aud holding or representing by proxy not less than one
tenth of the Capital of the Company for the time being
issned; and  Clause 50 of Mable A shall De modified
accordingly.

IR - Y
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DIRECTORA.

ag,

Iy 0] »
he pumber of Dircctors shall not be less than two
acr wmore thaun five.

o7, 'Mhe following persons shall be the first Divectors of

the Company: Arruur Damign Havss and Dona Guuaves Haves.
They shall be Permanent PDivectors of the Company, and each
of them shall be entitled to hold such office so long as he
shall live unless he shall become disqualified from any of the
canses specified in Arvticle 32 hereof; and accordingly Clauses
28 to &8 and Clanse 86 of Table A ghall not apply to any
Permanent Divector. The said Awrnvk Danter,  Haves shall
whilst ha continnes to lold the office of Permanecnt Director
be ipso facto Chairman of the Directors.

9. The Directors shall have power ab any time and from
time to time to appoint any other qualified person to be a
Divector of the Company either to fill o casual vacancy ov as
an nddition to the Board, bt so that the total number of
Directors 'shall not at any time ‘exceed the maximum number
hoveinbefore fixed. Any Director so appointed shall hold office
only until the next following Otdinary General Meebing, when
Lo shall vetire, bub shall be eligible [or re-election. :

09, "The qualification of every Director shall be the holding
in his own right and as sole Tolder of Shares of the Company
to the nominal value of mnot Jess than Ten Pounds.. A Divecbor
may ach before acquiving his qualification, bub shall in any
case acquive his gualification within one calendar month of being
appointed 2 Divector; and if such qualification shall not have
been otherwise acqnired within the time aforesaid he shall be
deemed to have agreed with the Company fo take from the
Company and pay for so many Shaves as shall be necessary to make
up with the Shaves (if any) which lie then holds the amount of his
gaid qua\ilicnt.ion, and his name shall be entered in the Register

of Members accordingly.

90. A memorandam in wribing signed by all the Directors
for the time being and pasted in or attached to the Minule

B T
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Book shall he as clvetive for all purposes as a resolwinn nof
the Diveetors passed ab a Meeling duly convened, held, and

constituied,

31. The quornm of Directors for transacting busiuess shall,

anless otherwise fixed hy the Directors, be fwo.

DISQUALIFICATION OF DIRECTORS.
3% MThe office of a Director shall be vaented—

(a) If he hecome bankrupt or insolvent or compound
with his creditors;

(b) It he become of unsound mind or be found a lunatic;
(¢) Tf he be convieted of an indictable offence;

(d) IF ho ccase to liold the necessary Share qualification
or do not obfain the same within one calendar
month from the date of his appoinbment;

(e} If he absent himself from the Meetings of Directors
for a peried of six-calendar months without special
leave of absence from the other Directors;

(f) If he give the Directors one calendar month’s notico
in writing that he resigns his office.,

But any act done in good faith by a Director .whose office is
vacated as afovesaid shall be valid unless, prior to the dowg of
sueh  ack,  written notice shall . have Dbeen served upon the
Directors or an entry shall have been made in the Directors’
Minute Book stating that such Divector has ceased to be a
Director of the Company.

338. A Divector may hold any office of profit under
the Company (other than that of ﬁAuditor), and may enter
info contracts or arrangemenis or have dealings with the
Company, and shall not Dbe disqualified from office thereby,
nor shall he be lable to account to the Company for any
profit arising out of any sach conbract, arrangement, or dealing
to which he i a party or in which he is intevested by
reaxon of lis being at the swme time a Director of tho
Company, provided that sueh Director discloses to the Board
ut or  hefore she time when such contract, arrangement,

1

TN
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or {ealing is delermined upon his intovest therein, ox, it such
fntorest is subsequently acyuired, provided that he on the first
peeasion possible discloges to the Bowrd thoe fact that he has
acquired such interest. But, oxcept in respect of any agree:
ment or arrangement to give any indemniby or seenrity to any
Dircotor who has undertaken ov is abont to undertake any
lahility on behalf of the Company, no Director shall vote as
s Divector in regard to any contract, arrangement, or dealing
fn which he is interested or upon any matter arising thercout,
andl if he shall so vote his vote shall mot Do counted, mnov
ahnll he be reckoned in estimating a quorum when any such
contrack, arrangement, ov dealing is under consideration.

v

MANAGING DIRECTOR.

24, MThe Directors may from time to time entrust to
and confer upon tho Managing Divector or Manager all
or any of the powers of the Dircetors (excephing tho power to
make Calls, forfeil Slhares, borrow money, OF issne Debentures)
that they may Bhink at. Bub the exercise of all powers
by the aanaging  Divector O Manager shall  be subject
to such regulations and yostrictions as the Directors may from
time to time make and impose, and the said powers may ab
any time be withdraswn, revoked, or varied.

BALANCE SHEET.

. 35. A copy of the balance sheeb and Directors’ roport shall
for seven clear days previously to the Ordinary General Meoting
in every yea{r be kept for inspection by the Members during
office hours at the Registered Office of the Company, and ab such
other places as the Divectors shall deborming. No Members
making any such inspection shall make any copies of or extracts
from any documents sO juspected, and no copy of such balance
sheet and Divectors’ yeport shall be sent to the persons entitled
to recvive notices of Gencral Meetings.

NOTICES.

96, Where a nobice is senbt hy posb ib shall be deemed to
hiave been gorved at the expiration of twenty-four hours after
i was posted ; and Clause 110 of Mable A shall be modificd

accordingly.
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27 A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address
within the United Kingdom for the giving of mnaolices to him,

¢hall not be entitled to receive any notices from the Company.

. WINDING TPD.

88, With the sanction of an Bxtraordinavy Resolution of
the Sharcholders any part of the assets of the Company,
including any shares in other companies, may be divided
botween the Members of the Company in specie, or may be
vested in trustees for the benefit of such Members, and the
liquidation of the Company” may be clored and the Company
dissolved, but so that no Member shall be compelled to accept

. any shares whereon there is any lability.
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NAMBS, ADDRESHES, AND DESORIPTIONS OF SUDBSCRIBERS.
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&
Dated the £7 day of PasfobBers 1921
Witness to the above Signatures— *
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k is this day Inecorporated under the Companies Acts, 1908 to 1917,

{ | Limited.
p Given under my hand at London this__ 1. hirstinth __day of __ Qclo rar..
? Thousard Nine Hundred and pyenty~four.

P cscia

Stamp Duby on Capitul £ 30, oo emen

Cortiticate | ey /.{fm Wi o e e
received by} .
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Tees and Deed Stamps £ =,40.0.,. &L/‘i 5 )
z ] Registrar of Zomt Stock Com}mn;!

A. D. HAYES, LIMITED, - - - \ L EEREE |
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L.ctlllj“’.l“b' ] [ ~y

THE STANP ACT, 1894; THE FINANCE ACT, 1899;
THE REVENUE ACT, 1908; and THE FINANCE AGT, 1920.

Inland

Revame

¢ Duty Shamp
tolp

COMIPANY LIMITED BY SHARES. imprevicd
here, a

4. D. HAYES,

LIMITED,

Puarsuant to Section 112 of The Stamp Act, 1 TN
Section 7 of The Finance Act, 1899; Section 5 of ‘T\.&ﬁ
Revenue Act, 1903; and. Section 39 of The Finance Act, 1920.

(Sec Page 2 of this Form.)
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* qhe Statement has to be registered with the Notice of Increase in the

Nominal Capital required under Section 44 of The Companies (Consolidption) STEREE‘
Bct, 1908. “aan nn
11405 I
o, 4350 .
TeLsanamg: ' CERTIFIOATE, FLEET, LONDBONM TeLerHONE: HoLBoRN 043412 f;;’]}lﬁah__ﬂ.“-\;‘i iU:u

JORDAN & SONS, LIMITED,
Conpany  Registeation Agents, Printers, and Publishers,
116 o 118 CHaNCErY Lank, LONDON, W.C.2,

. P e Ll g B P L B U BT T 2

Presented for fling by

# 5 B0NS. T i/Nhlllam Attwood,

,« &U‘ ;-THANQN
" i JAN, 1@»« olicitor,
\,‘3)

aggnte D
CRADLEY HEATH.
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and must not be written@:mss.

NOTE.@hiS margin is reserved for binding,

THE NOMINAL CAPITAL

OF

LA, D.. UAYES, . LIMITED,

has, by a Resolution of the Company dated the . Fifth day
of . Jaymary.... ., 1928 been increased by the addition thereto of the

sum of Four.. thousandWMWWMMWMWWMMHMMWNMWqu”kwﬂwmwmwmmPoundg

divided into. Bowr. FRoMEANG . m s ... .Shares

oy

of .One  Paung. ... e EACH,

beyond the Registered Capital of....R8 thousand Pounds ...

YT —

Q
e gcretary.
Dasmpuon”ary

e

Dated the . i 5 v ...day

of.....January- e 1928

“

* * This Statement should be signed by an Officer of the Company.
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«THE COMPANIES ACTS, 1908

COMPANY LIMITED BY SHARES.

Potice of Jucrease in the Dominal Ca

OF

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

LIMITED:

Pursuant to Section 44 of The Companies (Consolidation) Act, 1908.

(See Page 2 of this Form}. \-:_;.t%{}}& ’-,,’;"( i
REGISTERED|
i WA

R—

o1, 9738 \

TeLcarAMS: “ CERTIFICATE, FLEET, LONDON TewepHons: Holborn 0434 (2‘ L;INIEB)._ :
R L

";[ \_up"'.\\‘ l\J!‘,’.U

JORDAN & SONS, LIMITED, “
@ompany  Registeation Agents, Printers, and Poblishers, i
|

116 To 118 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, EC.2.

&3 Presented for filing by

@ﬁ?{\‘a\ﬁﬁm—fﬁéﬁ)@) William Attwood. :
*

£
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Dotice of Jucrease in the Hominal Capital
oF

CALD HRYES

i Limited

~ To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with
Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

of the Company dated the Fifth day of.J . BOBALY.. o 128

the Nominal Capital of the Compzﬁf{y"whas been increased by the addition thereto

“of the sum of FOUT thougand, .. . ... .. ... L Pounds,
divided into. Tour thousand o . . ... ... . Shares
of.. One . Pound .. ... ..... .. . .cach, beyond the

Registered Capital of. One LhouSand .« .. oo s o ’ounds.

SIgNAUE... .o

Descriphion e RESESYELI Lt

Dated the..e " T T « <+ )

of January 1228...

L This Notice should be gigned by the Manager or Secratary of the Company.
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No. or Cprririearn 201,761 >

— b
“«The Companies Acts, 1908 to 19177

5
COMPANY LIMITED BY SHARES,
(COPY)
@ xlraordinay ﬂ{mﬂhﬁiﬂn
(Pursuant o The Compunies (Consolidation) Ast, 1908, Suctions 41 and 69)
oF
A. D. HAYES, LIMITED.
a
E Passed the 5th day of Junnary, 1928.
‘ Am an BxrnaokpmxAry CGuNERAT MERDNG of the Members of the above-named
!
; Company, duly convened, and held 8f Empire House, 158/161 Greab Charles
) : , .
E ~ . .
;i Styeet, Birminghom, in the County of W'arwick, on the 5th day of January, 1928,
| ) & ‘
5
g £ the following BX' PRAORDINARY RESOLUTION was duly passed :—
t - Ll H
«That the Capital of the Company be increased from £1000 to
et £5000 by the creation of 4000 additional Shares of £1 each
REGISTERED) _ 3 |
yanking for Dividends and in all other respects pari passw with -
d4 Ak
1 54 0. the oxisting Shares, and that the Directors be anthorised to
NIRRT sssue such additional Shares to suc g and at such times
et it 5 ‘ & ’
e as they may think Gt.”
Tilod with the Rogistrar of Conmpanies ]
on uhogis/tdn) of Jannary, 1028. ) .

JORDAN & SONS, LIMITED,
COMPANY RRGISTRATION AGENTS, TRINTLRS, AND PUBISHERS,
CLANCERY LANE, LOKDON, W.0. 3, AND I3 DROAD STREET PLACE, WO.2

«.F*,.?‘}«,u gy Y

b :',,rw{l\\;'f 356 |

TN




< The Companies Aets, 1908 to 19187

COMPANY LIMITED BY SHARES.

(corY)

Gatraordinary Resolution

N : .\. OF

T )

Passed the 5th day of January, 1928.

Reyislered lhe é’usﬁ‘ day of January, 1928.

WM, ATTWOOD,
Solicitor,

Cuavtuy  Hwari,

TOUDAY & SONS, TLIMILRD,
COMPANY REGINTRATION AURNTE, PRINTRUY, AND TUDLIBUERS,
CUANCRRY LANE, LONDON, Wit q, ANh 13 UROAD STHERT PLME, WG R-T 3054

AD. HAYES, LIMITED. 1‘
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A. D. HAYES LIMITED

@ Extraordinary Regolution . .og .

-%

(Pursuant to Article 41 of Table 4.) * 2
IREGlSTEHLuf
Passed 23rd December, 1040. ’

.-

1
13 UAN 1041

NOTICE IS HEREBY GIVEN that at an Extraordinary

Meeting of the Members of the above Company duly convened

el s S Vmmnblans . e o i | ek Tt n 2

and held at the Registered Offices of the C-oinpany 18-19 Caroline

g s

Street in the City of Birmingham on Monday the 23rd day of
December 1940 at 12-15 p.m. the following resolufion was duly
- passed as an’ Extraoi'dinary Resolution —. ™

oo “ ‘ That the Ca.pita.ll‘of the Company be increased from’
“ £8000 to gr5000 by the creation of 10,000 Shares of
“fL1 each.”

DATED this 6th day of January I04L, < %w ‘ (L/]

% B M“th Chairfnan,

P s T T B e e Uy
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i . P 7
Nwmber of NI
Company 4, ﬁ
&
20 /

flotice of Jncvease W Aominal Capital

Pursuant to Section 52.

e i
S S A v ,
Insert the A D..HAYES N,
Name y !
of the
Company.

- PEGISTER L
LIMITED. | |
| (13 JAN 134

o Y T U

_ 0y eE—This notics and o printed copy of the Resolution euthouising the increnss
@ must be filed within 15 days after the passing of the Resolution. IE-defauit
is made the Company and every officer in defaulb is-liable to n default fine

(sec. 52 (3) of the Acb). :

4B presented by

" - i_' ‘
: T &Y
The Solicitors’ Law Stationory Saclety, Limited, S S
22 Chancery Lane, W.C.%, 07 & 98 Walbrook, 1104, 40 Bedford Row, W.O.1,
8 Vietorla St, S W4 16 Hanovsr Street, .,

10 & 23 Morth John St., Diverpool, 2, i Oolmore Row, Birml  som, 8, 157 Hope 8%, Glusgow, 0.2,
PRINTERS AND PUBLISHERS OF COMPANIES' NOOKS AND TOUMS,

PUR

6000.15-12-36 Compunies Feem No. G,
1.5on Back.
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To THE REGISTRAR OF COMPANIES

AARAMSurAR RS AR oA Rheasitt pAe v ama TrEvAY TR

..................... A, D, HAYES, . . Limited, hereby gives you notice, pursunant to
:‘;gt“rﬂ‘;‘r‘ggi Section 52 of the Companies Act, 1929, that by an* EXTRAORDINARY. . _
Mg'“ (_)t" . 3
afeis”.  Resolution of the Company dated the ... 2%, ......day of.December. . 1980
the Nominal Capital of the Company has Leen increased by the addition thereto of
the sum of £ .10 000 v
@ boyond the Registered Capital of £8,000
The additional Capital is divided as follows :—
Number of Shaves. ‘ Class of shares, NOOE“E;S} gﬁgggt
10,000 L}wéww% 21,
The Conditions (e.g., voting rights, ‘dividends, &c.) subject to which the noew
shares have been, or are to be, issued are as follows i—
I FM )
. The Sheres are ordinery Shares rankingawith the praviously
£ creatéd shares and are subjecﬁ to no speclal conditions.

*,% 1f any of the new shares ave Preference Shares stato whether they are redecmuble or not.

T —— C’ s \( . \
< -~ o
@
Stale whelhtr DICEOD, | o o TP CEOT s s :
Manager or Scerelary m——————— -
Dated the - - 8RO OF o TARMARY, s 1981,

[T



Number of |
(lompany 1

4

4
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4 Y ¢
THE STAMP ACT, 1
By (54 & 55 Vier, CH. 39.)

COMPANY LIMITED BY SHARES.

oF

Purguant to Seotion 112 of the Stamp Act, 1891, as amen
the Finance .Act 1899, by Section 39 of the Finanee
dection 41 of the Finance Act, 1833,

NOTE.—The Stamp Dudy on an tnerease of Wominal Oapital i8 Len 8

every £100 or fraction of £100.

e N e Bkt A w e w

391, .

ded by Section 7 of
Aet 1920, and

ot e S ke 3 T 4057

tings for

PR PR b indel

113 JAN 194

& This Statement i8 to be filed with the Notice of Increase which must be filed

pursuant to Section 52 (1) of the Companies Act, 1929.

If not so filed within

15 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
of the passing of the Resolution is also payable.
Act, 1903)

Presented by - -

N . g
4 P [ g "
. SO “.\‘f 3 » "
- . - Neganargbrnunnaismaraysaheerirnss -
o
1

apnum from the date

(Sec. 5 of the Revenue

oA

frpoyrmesengreett S

Tho Solicitors’ kaw stedionery Bocicty, Limited,

20 ghancery Lane, w.e.2; 27 & 28 walbrook, EG.4; 49 Gudloré Row, W.0.1; © Victorin Stroet, 8. Wulsjmsm,

+5 Hanover Straet, W 77 Golmors Row, Blemingham, 3;

§ St Jamess Square, sManchostor, 2 angd 157 Hope gteoet, Glasgow, 0.2 ; ) )
PRINTERS AND PULLISHERS ORF OOMPANIES BOOKS AND FORMS, Uk %“,,’f eﬁu 1 ;\ l"} ‘5
i : g IS Fa V) f ek

[PREE—

o508L.L0-7-33 Compnmes Form on.

19 & 21 WNerth dJohn Streah, Livergioal 24
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THE NOMINAL CAPITAL

OF

As.. .. HAYES , Limited has by a Resolution

of the Company dated......2%rd.Recsmber. 1940,

been increased by the addition thereio of the sum of

£.2.0,000 | , divided into....20.0090

P
p

4
I

Sh(‘bres\ Of £1, 0, O, each,’ befy'ond the Tegistered /I‘/A;;’

Capital of....£5,000 ' A ——
*Signature
Officer Director.,
Dated the 8th..o A2y Ol JENUARY.. 19..4%.

# his Statement shouid be signed by a Direoior or Manager or Seorstary of

the Company. O

o
PR

S

.

e 3 e et i A

e e vmam—n e

e e e e e
i

P



7 —

B I The Companies At 1929. .

et COMPANY LIMITED BY SHARES.

R Spectal  Resolution

Oor

A D. HAYES LIMITED. |

AT an EXTRAORDINARY GENERAL MEETING of the members of the
\ : Company, held at the Registered Offices of the Company, on
R Monday, the 21st day of April 1947, at 2.50 o’clock in the

afternoon, the following RESOLULION WiS duly passed a8 2 SPECIAL

S
T gE «

RESOLUTION : —
¢ That the Axticles of Association of the Company be amended .
as follows:=— ‘ ; ,

(1) By inserting after the figures ¢ 407 and before the figures
¢ 467 in Axticle 1 the figureX 4427,

(2) By deleting Axticle 6 and substituting fherefor the
. following Axticle:—

i s
g . AN
o L e oy L

-

«g. All shares (whether original or created at any time
after the registration of the Company) shall be under the control
of the Directors who may allot and dispose of the same to such.
persons (whether members of the Company or not) in such
proportions at such times and in such manner as they think fit.
Shares may be issued at par or at a premium. Nothing in this
Article contained shall authorize the Directors to increase the
numbers of the members of the Company beyond that prescribed
in Article 8 (8).”

I S
[ e T as

Darep this 21st day of April 1947.

(A i g

x‘/ 27\
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COMPANY LIMITED BY

R exolidions S

or

A. D. HAYES LIMITED.

AT an EXTRAORDINARY GENERAL MzETING of the Members of the
Company, held at the offices of Messrs. Duggan, Blton and J ames,
of 48 Cannon Street, Birmingham 8, on Tuesday, the 8rd day of
April 1951, at 10.80 o’clock in the forenoon, it was agreed by a
majority in number of the Members having a right to attend and vote v
ab the meeting, being a majority holding not less than 95 per cent. !
in nominal value in the shares giving the right to attend and vote at !

[

the meeting, that notwithstanding that the meeting was called by a’fﬁ""“w.
shorter notice thun that specified by Section 188, Sub-section (2) of & ea, T i
the Companies Act 1948 it should b deemed to have been duly called J & !
and thereafter the subjoined Resorurion was passed as a SprcIAL ,{"/ R e
RESOLUTION : —— : Y éﬁf:f“ Y '??[
* That the Articles of Association of the Company be amended .f‘[ *;.;f»:':‘ é’;‘. K *!
“ by adding thereto the following new Article to be numbered 89.” ‘r" :;‘53' ?ﬁ -
¢ 89. (o) The Company in General Meeting may, upon the” "ﬁ‘f«“‘ &
¢ recommendation of the Directors, resolve that it is & é? {
¢ desirable to capitalise any part of the amount for the L !
¢ time being standing to the credit of any of the ’
e Company’s Reserve Accounts or to the credit of the |
¢ Profit and Loss Account or otherwise available for
£ distribution, and accordingly that such sum be set free ;
“ for distr  on amongst the Members who would have ;’
“ been entitied thereto if distributed by way of dividend {
“ and in the same proportions on condition that the same [
“ be not paid in cash but be applied either in or towards |
“ paying up eny amounts for the time being unpaid on :
& any shares held by such Members respectively or paying |
o up in full unissued shares or debentures of the Company |
¢ to be allotted and distributed, credited as fully paid up, |
ik to and amongst such Members in the proportion !
é aforesaid, or partly in the one way and partly in the j
¢ other and the Directors shall give effect to such
i resolution: Provided that a Share Premium Account F
«« and a Capital Redemption Reserve Fund may, for the ‘
6o purposes of this Article only, be applied in the paying &
“ " up of unissued shares to be issued to Members of the
“ ' 7 Company as fully paid Bonus Shares,’ e

Brhy 1A
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(8) Whenever such a resolution as aforesaid shall have

been passed the Directors shall make all appropriations

and applications of the Reserves and/or undivided

Profits resolved to be capitalised thereby, and all

allotments and issues of fully paid Shares or Debentures, sl
if any, and generatly shall do all acts and things required
to give effect thereto, with full power to the Directors
to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming
distributable in fractions, and also to authorise any
person to enter on behalf of all the Members entitled
thereto into an agreement with the Company providing
for the allotment to them respectively, credited as fully
paid up, of any further shares or debentures to which
they may be entitled upon such eppitalisation or (as the
case may require) for the payment up by the Company
on their behalf, by the application thereto of their
respective portions of the Reserves and/or Profits
resolved to be capitulised, of the amounts or any part of
the amounts remaining unpaid on their existing shares
and any agreement made under such authority shall be
effective and binding on, all such Members.”’

.‘3,\

£¢ ' "And thereafter the following Resolution was passed as an

" E_‘ I'i‘:_xtraordinnry Resolution : ~-

¢ .. . That the capital of the Company be increased from £15,000
s to £40,000 by the addition thereto of the sum of
o - £25,000, divided into 25,000 shares of £1 each.”
¢ And thereafter the following Resolution was passed as an .

¢ Ordinary Resolution :——

6 That upon the recommendation of the Directors it is

¢ desirable to capitalise the sum of £8,187 12s. 0d.
£ standing to the credit of the Excess Profits Tax Reserve
6 Account and #£21,862 8s. 0d., part of the amount &
¢ standing to the credit of the Profit and Loss Account
£ making the sum of £80,000 in all, and that such sums be

¢ set free for distribution amongst the Members who

6 would have been entitled thereto if distributed by way
¢ of dividend and in the same proportions on condition
6 that the same be not paid in cash but be applied in
¢ paying up in full 80,000 unissued shares of the Company
¢ of £1 each to be allotted and distributed, credited as

(19

fully peid up to and amongst such Members in the
proportion aforesaid, and that such Ordinary Shares _
¢ rank for dividend as from the 1st day of April 1951 but e
¢ in all other respects shall rank pari passu with the
existing Ordinary Shares of the Company, and that the
¢ Directors do give cffect to such Resolution.””

[

=

(13

Darep this &rd day of April 1951.

8.1.5.8,/Bn.2763
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o Bnotice of Fncvease in Pominal Capital

Pursuant to section 63

tenert the

Vame
:F the o
PRy | o A..D. Hayes
Nore.—This notice and a brintud copy of the Resolution authorising the incrense must be,
. filed” within 16 days after the passing of the Resolution. If defoult is made the
® Company and every officer in default is liable to a default fine (seo. 63 (3) of tho Aat),
.
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The Sollcitors' Law Statlonery Soclety, Limited.
22 Chancery Lane, W.G.2; 3 Bucklersbury, B.C.4; 49 Dedford Row, W.C.1; 6 Victorln Street, 8,.W.1;
15 Hanover Strect, W.1; 55-59 Newhall Street, Blrmingham, 3; 19 & 21 North John Street, Liverpaot, 2 1.
5 St. James's Square, Manchester, 2; 75 St, Mory Street, Gardiff; and 157 Hope Streot, Glusgow, G2, | ¢

PRINTERS AND PUBLISIIERS OI' COMPANIES BOOKS AND IORMS.

204,141 240 Companies 6A
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To THUE REGISTRAR OIF COMPANIES,

_As D, Bayes . = .. _Limited, hereby gives you notice, pmsusnt to

,"I';Jgiit-u:ri.’_’ Section 63 of the Companies Act, 1948, that by an*_ Exbraordinany.. ...

ordinary,” or

tSpecinl”.  Resolution of the Company dated the ... 3rd . day of ... April........19.52..

tho Nominal Uapital of the Company has been increased by the addition thereto of

the stm Of £ 28, 000 i v essmaninics o sssssrses s
beyond the Registered Capital of £ 18,000 i i i e

The additional Capital is divided as follows :—

Nominal mmnount

Number of Shares Claa;s of Share of ench Shave

25,000 Ordinary” £1

--* The-Conditions (e.g., voting rights, dividend rights, winding-up rights, olic.) .

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

[y

(R

The new shares rank pari passu in all respects

with the existing shares of the Company.

]

* 2 If auy of the now shares are Proference Shares state whether they are redeomnble of not.

LAt

State whether Director) Divectox =~ L
or Secretary

Dated the 4th . day of . . April.... . ... 10,51

5

i

Zross,

Note.—This margig, is reserved for binding and must not be written a
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THE STAMP ACT 189

(54 & 55 Vicr., Ci. 39)

or
‘ A. D. Hoyes '
i r ‘
't . LIMITED

rw;‘;'

\—The Stamp duty on an increase of Nominal Capital % ﬂé(éf{, %ziiil'i@igs for

¥ . I 5
" N

'
i

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

(XY hd -
et W F
g ET "
AV

every £100 or fraction of £100.

P o o |

© .9 APR 98}

ement Is to be filed with the Notice of increase whit

Jant to Section 63 (1) of the Companies Act 1948, If not so filed within

a))s after the passing of the Resolution by which the Capital is increased,
2st on the duty at the rate of 5 per cent. per annum from the date of the

\g of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

by : ,

1607,

-

The Solicitors’ Law Stationery Society, Limited,
ery Lane, W.G,2; 3 Bucklershury, .C.d4; 49 Bedford Row, W.C,}; 6 Victorln Street, 5.3W.1;
er Street, W.l; 85.59 Newhall Street, Blrmingham, 3 ; 19 & 21 North John Street, Liverpoot, 23

k4 ",

‘hmas’s Square, Marchester, 2 ; 75 £t. Mary Stroet, GardiT; 157 Hope Street, Glnsgow, G.2. g‘}v
PRINTERS AND PUBLISHERS OF COMPANLLS BOOKS AND FORMS . \"“ o i '
R -
T o #
Gonmpunles 6B g"}* G- Ak 1&51 N E
T | 5 W {,\ '
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| 2o Qg
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THE NOMINAL CAPITAL

oF

A. D. Hayes Lll’ﬂlté‘d

has by a Resolution of the Company dategi:;

t not be written across

&

o BrdcApEL 195.._ been increaséd by,
the addition thereto of the sum of £.25.900 i
divided. into..—

PR 25,000 e SHATES Of each;

SEL o |
v Al 0 o .Shares of. .Cach)

‘ béyo_nd the registered Cdpz'tal of 215,000

=
[PV S

s

Note.—This'Q‘.Jgrgin is reserved for binding and

Signature

o\,ﬂ\a_uyb
=

(Stato whether Director or Socrelary) Direchor

iy ey

Dated the_.44h day of_ADRil 1053,

muas
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The Companies dets 1908 t. 1948,

COMPANY LIMITED BY SHARES.

Syperial Resolutions

aF

A. D. HAYES LIMITED.

Ar an ExXTRAORDINARY GENERAL MEETING of the Members of the
above-mentioned Company, held at the Registered office of the

Company, on Thursday, the 15th day of September 1960, at 12 noon,

‘the following RLSOLU']IOVS were duly passed as SPECIAL

ResoLurions 1 —

SPECIAL RESOLUTIONS.

1. "That the Memorandum of Association of-the Company be

amended as follows :— &

(+) In Clause 8 thereof by the cancellation of Sub-clause (a)

thereof and by the substitution therefor of the following -

new sub-clause :—

(A) (1) Yo carry on business as metfil and alloy workers and
precision engineers, mechamnical, electrical and g
engineers, ironfounders, brassfounders, metallu

casters, die-makers, metal welders, oxid\
lacquerers, enamellers, 1ronmongels ad hm dwn'
dealers, blacksmiths, joiners and w% fers
plinnbers’ and  builders’ merchants,

onomeers and oil and fuel engineers and i:o carry on the -

'Juusmesses of ]ettmg, on hire, and of maintenance,
repair,  servicing, renovating, rebuilding  and
reconditioning of, all or any one of the types of plant,
machmew, eqmpmcnt and things made or dealt with
in the course of « :#ying on any of the Dbusinesses
referred to in any of the sub-clauses of this clause.

(2) 'To carry on business as manufacture« of, and as
dealers by wholesale and by retail in, and as factors,
) merchants, importers and exporters, of, and generally

L o

:31'(;),&1":.‘
s

NP



as vendors and purchasers in the course of business
(and whether of new or used or reconditioned goods)
of, and generally to undertake and execute agencies and
commissions of any kind with relation to iron, steel,
copper, bronze, aluminium, lead, tin, zinc and all
metals and metal alloys of every deseription, raw
processed, serap or salvaged materials, and also all goods
and products made wholly or partly of or from any such
metals or alloys, including forgings, castings, welded
fabrications, metal plates, sheets and strip and boilers,
engines, turbines, dynamos, motors, pumps, tools,
plant, machines, machinery and apparatus of all
descriptions, together with the component parts thereof
and any other goods manufactured or dealt with in the
course of carrying on any of the businesses referred to
in any other of the sub-clauses of this clause.

(8) Each of the foregoing sub-clauses shall be of equal
and independent effect and importance and neither shall
be ancillary to or dependent upon the other of them.

(B) In Clause 8 thereof by the canceliation of Sub-clauses J,
s and T and by cancelling the existing lettering of all
sub-clauses after Sub-clanse (1) and re-lettering the
existing clauses as J, K, L, M, X, 0, P, Q, R and s
respectively.

{c) In Clause 8 thercof bj7 the addition thereto after sub-clause
newly lettered (s) of the following new sub-clauses to be
lettered as indicated :—

(1) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business, and for the“purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any Building Society.

(u) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
future and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a
premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or
debenture stock, either permsanent or redecmable or
repayable, and collst #8115 further to secure any
securities of the ¥ ..o, -wi ¥y a trust deed or other
assurance. -

(v) To issue ArwE oyt .;uy(securities which the Company
" has power to issue by way ol mortgage to sceure
any suin less than the nominal amount of such seeurities,
and also by way of security for the performance of any
contracts or obligations of the Company orv of its
customers or other persons or. corporations having



™M » dealings with the Company or in whose businesses or
u.ndertnkings the Company is interested, whether
directly or indirectly.

(W) To receive money on deposit or lonn upon such terms as
the Company may approve and generally to act as
bankers for customers and others.

(x) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to establish

, and maintain or concur in establishing and maintaining
& O trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or
other benefits for any such persons as aforesnid, their
dependents or connections, and to support or subscribe
to any charitable funds or institutions, the support of
which may, in the opinion of the Directors be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated
to advance the interests of the Company or its officers
or employees.

. . (v) To pay for any property or rights acquired by the
Company, - either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
‘ of capital, voting or otherwise or by any securities which
! the Company has power to issue, or partly in one mode

and partly in another, and generzlly on such terms as

- the Company may detgrmine.

- (z) To accept payment for any property or rights sold or
& ' otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or

. other securities of any company or corporation or

T partly in one mode and partly in another, and generally

! o oa on such terms as the Corayrey -may determine, and to

€ O hold, dispose of or otherms:: +leal with any shares, stock
- or securities so acquired.-

(aA) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any Company, firm or
person carrying on or proposing to carry on any business
within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or



securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such
company.

(#B) To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or any of
the assets and liabilities of this Company or the
promotion of which shall be in any manner caleulated
to advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose
of shares, stock or securities of and guaraniee the
payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other
obligations of any such company.

(cc) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or other-
wise, - grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fit,

(op) To amalgamate with any other company whose objects
are or include objects similar to those of this Compuny,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid,
with or without 'winding-up or by sule or purchase
(for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this
or any such other company as aforcsaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

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

(v) In Clause 8 thereof by re-lettering Sub-clause (w) as (FF).

2. That the Regulations contained in the printed document
submitted to this Meeting and for the purposes of identificztion
subscribed by the Chairmian be approved and adopted as the Axticles
of Association of the Company in substitution for and to the exclusion
of all the existing Articles thercof.

A, D. HAYES,

Chairman.
8.1.8.5./Bm.1020
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* The Compuanies Acts, 1908 to 1948 *.

COMPANY LIMITED BY SHARES.

Articles of Association

(A doptled by Special Resolution passed the 15 day of S #.1960)

OF

A. D. HAYES LIMITED.

-
e

PRE LIMINARY

1. The' legulutlons in Table A in the First Schedule to the
Companies {Consolidation) Act 1908 shall not apply to the Company.
Subject as hereinafter ploulded the regulations contained or
incorporated in Part II of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as * Table A, Part II **)
shall apply to the Compunv 2

P

2. Regulations 8, 5, .‘lc, 58, 71, 75, 77, 79, 81 (2), 84 (4), 88,
96, 97, 128, 129 and 186 of Part I of Table A in the said Schedule
(hereinafter referred to as ** Table A, Part I °’) shall not apply to the
Company, but the Articles hereinafter contained, and the remaining
regulations of Table A, Part I, and regulations 2, 8, 4, 5 and 6 of
Table A, Part II, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company. If there shall be
any inconsistency between any of the regulations hercinafter set out
and those contained in Table A, the regulations hereinafter set out
shall prevail and be of full effect.

SITARES.

8. 'The shares (both in the capital at the date of these Articles
and an' wew shares from time to time to be created) shall be at the
disposa] of the Directors, who may allot or otherwise dispose of them,
subject to regulation 2 of Table A, Part TI, and to the provisions of
Articles 4 and 5 hereof, to such persons at such times and generally
‘on such terms and CO]‘!dlt]Ol’lS as they think proper, provided that no
shares shall be issued at a discount, except as provided by Section 57
of the Act. IExcept with the express prior written consent of the
Directors, no share or debenture shall be knowingly issued or trans-
ferred to or held by any person or corporate body, nor shall any persen
or corporate body knowingly have or acquire any interest in any share
or debenture in any circumstances in which the Company would by
reason thereof lose its status as an exempt Private Company.
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4. Shares in the original or any increased capital (and whether
newly created or resulting from consolidation and division or sub-
division) may be issued on terms that, or may (subject to the
appropriate consents) have their rights varied so as to provide that any
one or more of such shares shall have some preference or priority in the
payment of dividends or the distribution of assets or otherwise over
or equally with or be deferred behind any other shares, whether
preference, ordinary or deferred and whether then already issued or
not or as deferred shares, or shall have some special right of or
restriction against voting, or shall he without any right of voting,

5. Subject to the provisions of Section 58 of the Act, any
preference shares may, with the sanction of a Speeial Resolution, be
issued upon the terms that they are or at the option of the Company
are liable to be redeemed.

LIEN.

6. dnregulation 11 of Table A, Part I, the words ¢ (not being
a fully pnid share) >’ and the words ** (other than Pully paid shares) *
shall be omitted,

TRANSFER OF SHARES,

7. The provisions of these Articles (including the provisions of
Table A, where applicable, and in particular the provisions relating
to restriction upon transfer) shall apply to a renunciation of a
renounceable letter of allotment or other dealing with rights to or in
shaves of whatsoever nature in the same manner as they apply to a
transfer of shares. '

8. No sharc shall be issued or transferred in any circumstances
whatsoever to a bankrupt, or person of unsound mind, and shall not
without the prior express written consent or subsequent ratification
of the Directors in ench case be issued or transferred to an infant.

9. Save as expressly provided in these Articles if at all no share
shall be transterred to any person (whether-or not 2 member) except
to a person who is found by the Company as hereinafter provided

and who is willing to purchase the same at the fair value as hereinafter
defined.

10. (1) In order to ascertain whether any person is willing to
purchase a share at the fair value the person, whether a member of the
Company or not, proposing to transfer the same (hercinafter called
‘“the selling member ”*) shall give a notice in writing (hereinafter
described as *‘ & sale notice *?) to the Company that he desires to sell
the same.  Every sule notice shall specify the elass and the numbers of
the shares which the selling member desires to sell » and shall constitutc
the Company the agent of the selling member for the sale of such
shares to any. person at the fair value. No sale notice shall be
withdrewn without the sanction of the Directors.

P
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(2) A sale notice may comprise several shares and in such a
case shall operate as if it were a separate notice in respect of each share
unless the selling member shall state in the sule notice that he is
unwilling to sell part only of the shares so comprised and wishes either
to sell all the shares comprised in the notice or to withdraw the offers
in which ease it the Directors shall not find a purchasing member for
all the shares within twenty-cight days, then they shall notify the
selling member of the number of shares for which a purchasing
member could have been found and thereupon the sale notice shall be
deemed to have been withdrawn (but so that the selling member shall
not in consequence of this withdrawal be entitled to sell any shares
to any persons other than members, but shall merely be permitted
to serve o further sale notice or notices if he requires).

11. 'The Directors shall, with a view to finding a purchasing
member for any shares comprised in a sale notice, offer the same in
writing to such person or persons and in such manner as the Directors
in their absolute discretion shall determine and shall limit a time
within which the ofter, if not accepted in writing, will be deemed to
be declined, and shall make such arrangements as they think just and
reasonable for finding a purchasing member for any shares not so
uceepled by any person to whom they have been offered.

12, A purchasing member shall indicate his willingness to
purchase by an offer, in writing to the Directors which shall be
irrevocable for twenty-cight days and shall not be withdrawn during
that time without the s:m(,tlon of the Directors.

18, It the Con’ipany shall, within twenty-eight days after
service of a sale notice, find a person (in these Articles described as
“ a purchasing member *’) willing to purchase any shares comprised
therein and shall give notice in writing thereof to the selling member
and a copy thereof tn the purchasing member, the selling member
shall be bound, upon payment of the fair value, to transfer the shaves
to such purchasing member who shall be bound to complete the
purchase within fourteen days from the service of such last-mentioned
notice. :

14. (1) 'The price at which the shares of the Company may he
pmchased in pursuance of a sale notice shall be such price as may be
agreed between the selling member and the purchasing member and
in default of .1grcemcnt shall upon request, be fixed by the Directors,
and & notice of the price so fixed shall thereupon be given to both
parties. If the price so fixed shall not be accepted by either party
within twenty-eight days of the price being given to him by the
Directors as aforesaid and such party shall give notice in writing to
that effect, the price of the shares comprised in the sale notice shall
thereupon be fixed by the Auditors of the Company for the time
being, in which event the price then fixed, whether more or less than
that previously fixed by the Directors, shall be deemed to be the fair
value as hereinafter mentioned. 'The price fixed as sforesaid shall,
for the purposes of these Articles, be deemed to be the fair value of
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any share comprised in such notice and a certificute by the Directors
or Auditors, ns the case may be, stating the fair value and that Lhe
same has been fixed in accordance with this Article shall be conclusive
and binding on all parties.

(2)  Any member shall be entitled at any time before the
Auditors shall have announced their decision upon the fair value by
himselt or his agents to deliver written representations upon the fair
value for the Company’s shares to the Company’s Auditors for their
consideration,

15. In the event of the selling member failing to carry out the
sale of any shares which he shall have become bound to transfer as
aforesaid, the Directors may execute a transfer in his name and give a
good receipt for the purchuse price of such shares, and may register
the purchasing member as the holder thereof and issue to him a
certificate for the same, and thereupon the purchasing member shall
become indefeasibly entitled thereto. 'I'he selling member shall in
such case be bound to deliver up his or their certificate for the 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 becomne bound to transfer as aforesaid, the Company
shall issue to him or them a balance certifieate for such shares:

- R ‘,;,
16. It the Directors shall not, within the space of two months
aficr service of a sale notice, find a purchasing member for all or any

of the shares comprised therein and give notice in manner aforesaid,”

or if, through no default of the selling member the purchase of any
shures in respect of which such last-mentioned notice shall be given
shall not be completed within two months from the service of such
notice, the selling member shall at any time, within two months
theveafter, be at liberty, subject to Axticle 9 hereof, to sell and
transfer the shares comprised in his sale notice (or such of them as
shall not have been sold to a purchasing member) to anv person and
at any price but subject to the fi ollowmg Article.”

17. 'The selling member shall not be entitled to sell any share
al a price lower than the fair value without first offering them to the
members of the Company at such lower price, such offer to be by
notice in writing to the Company and to be deemed a *° sale notice *?
to which the provisions of these Articles shall apply.

TRANSMISSION OF SHATRES.
18. 'The proviso to regulation 82 of Table A, Part X, shall be
omitted.
PROCEEDINGS AT GENERAL MELRTINGS.

19.  The words ‘“ or not carried by a particular major’ty ** shall
be inserted after the words ““ or lost > in regulation 58 of Table A,
Part 1.
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20, T'he procedure available under regulation & of Table A,
art II, shall not be used in the case of Special or Iixiraordinary
Resolutions or any other resolutions which require the holding of an
actual meeting ror their validity.

EMPLOYEES’ SHARES.

21, The Directors may appropriate such part of the unissued
share capital of the Company as they deem fit (but not so as to rmount
to more than 209% of the issued capitel of the Company prior to
appropriation) for issue and allotment to employees of the Company
and so that such shares when appropriated shall be termed Employees’
Ordinary Shares (in this clause called °° Employees’ Shares ’’) to
which shall be attached the rights and privileges following, that is o
say i —

(a) Employees’ Shares (as and when created) shall be at the
disposal of the Directors who may (subject to the
provisions of these Articles) allot and issue the said
shares to employees of the Company as hereinafter
defined at such times and on such conditions as they
think proper.

(8) Yoch Employees’ Share shall confer the right for the
holder to receive a fixed non-cumulative dividend at the
rate of ten per cent. per annum in priority to any
payment of: dividend on the Ordinary Shares in the
capital of the Company such fixed non-cumulative
dividend to be paid only if and so far as in the opinion
of the Directors the profits of the Company shall
justify the same annually on the 80th day of September
in every year.

(c) The Iimployees’ Shares shall not confer any right on
the holder thereof to vote at or to attend meectings of
the shareholders of the Company nor to reccive notice
of any meeting of the Company nor to receive copies of
the accounts of the Company nor any letter, report or
circular to the ordinary shareholders or members nor to
be furnished upon demand or otherwise with a copy of
any such accounts, letter or report or eircular.

(p) Any employee who desires to acquire Employees’ Shares
shall make written application to the Directors and the
Directors shall consider the application and accept or
reject the same (as they shall in their sole discretion
determine) within three months of the same having been
made to them.

(z) Bmployees’ Shaves shall not be transferable except as
provided by the following paragraphs of this clause.

(r) (i) Whenever an Employees’ Share is allotted or
pursuant to these Articles is transferred to any
employee of the Company such employee shall he
entitled to retain and hold the same for so long as he
shall remain an employee of the Company.
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Company upon receipt of sueh st i any as he ghall
have paid upon secepting the transfer of such shere.

(c3 (i) The Directors may if they think fit permit any

employee to retain any Employecs’ Share which he shall
have acquired during his employment by the Company
and shall have held at the cessation of such emplovment
after he shall have ceased to Dbe an cmployee of the
Company by virtue of having become permanently
incapacituted for work by reason of age, sickness or
acvident and for such a period as the Directors shall
determine and the Directors may also (at their
discretion) ) permit the widow or other dependant of the
decensed employee to hold shares held by such deceased
employee prior to his decease during such period as they
sha)} determine.

(i) At the end of such period the holder or holders of
such shares or their personal representatives shall he
hound wupon receiving a request in writing from t -
Directors and upon tender of the face value of such
shares to transfer the same to such person or persons
whether an employee of the Company or not as the
Directors may nominate.

(i) In the event of any employee shareholder becoming

bound to transfer shares held by him in accordance with
these Articles then he shall cease te -be entitled to
dividend as from the date of receiving the _sritten
request of the Directors o make such transter. All
questions arising between a transteror and transteree of
shares hereunder as to the apportionment (if any) of
dividend declared, accrued or aceruing shall in each
euse be settled by the Directors who shall determine
what amount in respect thereof is to be paid by the one
party to the other and whick party is to pay and which
is to receive and such decision shall be final and binding
on all parties and shpll create a debt legally enforceable
between the parties which the Company may recognise.

'G) It any person who ought in conformity with this elause

to transfer any share, makes default in transferring the
same, the Directors may by writing under the common
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seal of the Company appeint avy person to make the
transfer or. behalf of the person in defau't and the
transfer by sueh appoeintee shal! be as effective as if it
were duly executed by the person so in default. A
certificate under the common seal that such power of
appointment has arisen shall be conclusive for all
purposes.

() If at any time an employee of the Company or the widow

or other dependants of a deceased employee who has or
has been permitted to hold any share or shares of the
deceased employee shall be desirous of disposing of his
or her said share and shall give notice of his or her
intention in thut behalf to the Company the Company
will before the expiration of six calendar months
foliowing the receipt of such notice procure a purchaser
{who need not be an employee of the Company) who
shall purchase and pay for such share or shares at its or
their face value but nothing herein contained shall be
deemed to authorise the Company itself to purchase or
deal in such shares. So soon as the Company shall
advise the holder or holders of such shares that they have,
procured a purchaser for such shares and shall tender -
the face value thereof the holder or holders thereof shail
execute all transfers necessary to fransfer the sume tos
such purchaser but in defanlt thercof the Directors may
proceed as though such holder or holders were persons
in default under this Article.

(x) T'he Bmployees’ Shares shall, on a return of assets on

liquidation or otherwise, entitle the holders to receive
in priority to any payment of the capital;paid up or
credited as paid up on the Ordinary Shares in the capital
of the Company the amount paid up or eredited as paid
up on the Jimployees’ Shares, but such Employees’
Shares shall not confer any ‘further or other rights to
participate in the profits or assets of the Company and
in particular but (without prejudice to the generality
of the foregoing words) shall not confer any right to
participate in or benefit under any capitalisation of the
Company’s capital or revenue reserves or undistributed
profits and any distribution of realised or unrealised
eapital profits.

(t) In this clause ¢‘ employee of the Company *’ means and

includes any. person employed by the Company
including a Director and a Technical Dirvector (and
whether male or female) but the term does not include
an Auditor.

DIRECTORS.

Unless and until otherwise determined by the Company in

Genersl Meeting, the number of the Directors other than Technical
Directors shall not be less than two nor more than seven.
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@s. A Director shall not b required to hold any shares 25 2

oty

aalification for his office.

s, The words **in General Meeting  shall be inserted after
- . * ) T
the words ** unless the Company ”’ in regulation 78 of Table A,
Part 1.

25. 'The remuneration of each and every Director shall b.: at the

ate determined from time to time by the Directors and such

remuneration shall he deemed to accrue from day to day. The
(*ompany shall place every Director in funds to enable him to pay (as
agent on heholf of the Company) all reasonable travelling, hotel and
othér expenses incurred by him ©, <« ehout the business of the
Company, in~luding his expenses v 7 ‘¢ ing to ai.1 from Board or
Conumittee Meetings and General Meetings of the flompany to the
intent that such payments shall be borne by the C-owpsiny and shall
not be sums payable by the Directors and later to be reimbursed to
them. ~ ANl sums paid by the Directors in respect of the shove-

mentioned expenses shall have been paid by them as agents for the

Company and shall be so treated.

26. The Directors may by formal resolution from time to time
entrust to and confer upon a Director or Directors for the time being
such of the powers exercisable under 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 may think expedient, and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

27, 'The‘ Directors may grant special remuncration to any
member of the Board, who, being called upon shall be willing to
- yender any special or extra services to the Company, or to go or reside
abroad in connection with the conduct of any of the affairs of the
Company. Such special remuneration may he made payable to such
Director in addition to or in substitution for his ordinary
remunceation as a Director, and may be made payable by a luup sum
or by way of salary, or by a percentage of profits, or by any or all ot
those modes.

28. Subject to the provisions of Sections 191 and 192 of the
Act, and without prejudice to any other powers conferred upon them
by the Memoiandum and Articles of the Company, the Directors, on
behalf of the Company, may pay a gratuity or pension or allowance
un retirement to any Director who has held any other salaried office
or place of profit with the Company or to his widow or dependants
and may make contributions to any fund and pay premiums for the
purchase or provision of any such gratuity, pension or allowance.

MANAGING DIRECTOR AND EXECUTIVE DIRECTORS.

29, 'T'he Directors may from time to time appoint one or more
of their body to be Managing Dircetor or Managing Directors or to

e,
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h‘c Manager ov Managers of any branch or depurtment of the
Company’s business or to discharge special duties or functions on
behn_ll’ of the Company. A Director appointed as such Manager or
to discharge such duties or functions as aforesaid is in these Articles
rc!’eyred to as an Executive Director, The Directors may from time
to tmie remove or dismiss a Managing or Fxecutive Director {rom
oflice and appoint another to his place. Any such appointment may
be made for such period at such remuneration and upon such terms
as to the duties to be performed and the powers to be exercised and
all other matters, including membership of any scheme or fund
instituted by the Company for providing pensions, life assurance or
other benetfits for its employees or the provision of 2 pension or retiring
allowance, apart from such membership, as the Directors think fit.
The remuneration of a Managing Director or Executive Dircetor
may be by way of salary or commission or participating in profits or
by any or all of these modes. A Divector appointed to be a Managing
Director or tn Exceutive Director shall not, while holding such office,
be subject to retirement by rotation or taken into account in
determining the rotation of vetirement of Dircctors, but his appoint-
nrent shall be subject to determination ipso facto if he ceases for any
ez se to be a Director or it the Comipany in General Meeting resolve
that his tenure of the office of Managing Director or Iixecutive
Director be determined.

80. Tor the purpose of any such scheme or fund as aforesaid
2 Managing or RExecutive Director shall be deemed an employce of
the Company and may accordingly (if otherwise qualified under
provisions of such scheme or fund) become 2 member thercof and
receive and retain all benefits to which he may become entitled there-
under, and the Board shall be entitled to covenant with any Managing
or Executive Director accordingly., The Directors may pay out of
the Company’s moneys any premiums or contributions becoming
payable by the Company under the provisions of any such scheme or
fund in respect of Directors who ave members thereof, and any
Director may vote at a Board Meeting upon any resolution relating
to any such scheme or fund (including resolutions for payment by the
Company of contributions thercunder} and may be counted in or
towards & quorum' at a Board Mecting at which any such resolution
is proposed notwithstanding that he is personally interested in such
resolution. In the event of any conflict between this Article and any
other Article of these presents the provisions of this Article shall in
all eases prevail.

81. A Managing Director or Executive Director shall, subject
to the provisions of any service 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 ceases to
hold the office of Dircetor he shall ipso jacto and immediately, cense to
be a Managing Director or Jixecutive Director.

ALTERNATE DIRECTORS.
32, Any Director may at any time appoint any person approved
by the Board to be an alternate Director of the Company and may at
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any time remove any alternate Director so appointed by him from
office. An alternate Director so appointed shal' nnt he entitled to
receive any rentuneration from the Company 1y e ’requireq 1.:0 hold.
any qualification but shall otherwise be subjeet to the provisions of
these presents with regard to Directors.  An alternate _Dn'cctor SJ]?!“
(subject to his giving to the Company an address within the '1 nited
Kingdom at which notices may be served upon him) be entl_tled to
receive notices of all meetings of the Board in respeet of which i':hc
Director appointing him shall have requested the Company to give
such notices either generally or for any specific meeting or period and
to nttend and vote as a Director at any sueh meeting at which the
Director appointing him is not personally present and generally to
perform all the functions of his appointor as a Director in the absence
of such appointor. An alternate Director shall ipso fucto cease to be
an alternale Director if his appointor ceases for any reason to be a
Divector, provided that if any Director rvetires by rotation but is
rc-clected by the meeting at which such retirement toolk effect, any
appointment made by him pursuant to this Axrticle which was in
force immediately prior to his retirement shall continue to operate
after his ve-election as if he had not so retired.  All appointments and
removals of alternate Directors shall be effected by writing under the
hand of the Director making or revoking such appointments left at
the office.

88. (1) The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge itssundess’

taking, property and uncalled eapital, or any part thereof, and {u.. "~

issue debentures, debenture stock and other securities, whether out-
right or as security for any debt, liability or obligation of the Company
or of finy third party. "There shall be no limit upon the total amount
of the moncys so borrowed or secured by the Directors
and outstanding and remaining undischarged at any one moment.

(2) Without prejudjce to the generality of the provisions
of sub-clause (1) heveof the Dirvectors may from time to time at their
discrction raise or borrow From all or any of the Directors or members
of the Company or from the Compuany’s bankers or others such sum
or sums of money for the purposes of the Company as they in their
uncontrolled diseretion may think fit and may secure the repayment
of such money in such manner and upen such terms and conditions
in all respeets s they deem fit, and whether by the issue of debentures,
(whether 6t par or at a discount or premium) or bonds of the
- Company, or by the creation of debenture stock or by wmaking,
drawing, aceepting or endorsing of promissory notes, bills of exchange
or other negotiable instruments or by giving or issuing any other
security of the Company or by any mortgage or charge of all or any
part of the property of the Company (both present and future)
including its unpaid calls and uncalled capital (if any) for the time
being. The Directors may also from time to time at their diseretion
give the Company’s guarantee for the repayment of any sum (whether
borrowed or to be borrowed by or on behalf of the Company or not)
by any person (including a Divector of the Company), firm or
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company, ‘The Dirvectors may at any time out of the funds of the
(‘ompany pay to the principal debtor or to any ussignee of the principal
debtor any sum or sums of money borrowed by any person (including
a Dircctor of the Company) firm or company, the fepayment of which
}1315 bec_'n guaranteed by the Company under the powers aforesaid.
.l he Directors may also borrow money for the Company from and
incur liabilities to bankers and others for all cwrrent expen;;cs and out-
goings of the Company and otherwise for the purposes of the
Company’s business and secure the repayment thereof by any such
securities as aforesaid, and may from time to time vary such securities.
No person lending money or giving credit to the Company, shall be
hound to enquire for what purpose it is required.

., B4 (i) A Director may contract with and (whether party
thereto or not) be interested in any contract or proposed contract
with the Company by and with whomsoever made or to be made either
as vendor, purchaser, employee or otherwise and shall not by virtue
of his office as Dircctor be under any disqualification from so
contracting or being interested for his own benefit.

(i) A Dircctor who is in any way whether directly or
indirectly interested in a contract or proposed contract with the-
Company (whether he shall be party to such contract or proposed
contract or not) shall declare the natwre of his interest at 2 mecting of
the Directors in accordance with Section 199 of the Act.

(i) A Director who is in any way interested in a contract
or proposed contract as afore-mentioned shall notwithstanding his
interest be connted in the quorumy present at any meeting of Directors
and further shall be entitled to vote in respect of any contract or
proposed contract or arrangement in which he is interested and if he
shall vote his vote shall be counted.

(viy No contract entered into by or on behalf of the
Company with any of its Directors or with any company or partner-
ship of or in which any Director shall be an officer, employee,
shareholder, pariner, or otherwise interested shall be avoided nor shall
any Director so contracting or being so interested whether directly
or indirectly he liable to account to the Company for any profit
realised or benefit obtnined from any such contract by reason only of
suel Director holding that office or of the fiduciary relations thereby
established. Provided always that the nature of the interest of such
Director shall be declared as atore-mentioned.

35. A Director may hold any other office or place of profit
under the Company (other than the office of Audivor) in conjunction
with his office of Director for such period and on such terms {as to
remuneration and otherwise) as the Directors may determine, A
Director notwithstanding his interest may be counted in the guorum
present at any meeting whereat he or any other Director is appointed
to hold any such office or place of profit under the Company or
whereat the terms of any such appointment are arranged and he ny
vote on any such appointment or ar angement inchiding his own

appointment or arrangement.



20

86. Any Director may be or become a Director, Managing
Director, Manager or other officer or member of any other company
in which this Company may be intevested and {unless otherwise
expressty agreed in writing) no such Divector shall be accountable for
any remuneration or other benefits received by him as a i:irector,
Managing Director, Manager or other officer or member of any such
other company. The Directors may exercise the voting powers
conferred by the shares in any other company held or owned by the
Company or exercisable by them as Directors of such other company
in such manner in il respects as they thiak fit {including the exercise
thereof in favour of any resolution appointing themselves or any of
them Directors, Managing Dircctors, Manager or other officers or
employees of such company) and any Director of the Company may
vote in favour of the exercise of such voting rights in manner afore-
said notwithstanding that he may be or be about to be eppointed 2
Director, Managing Director, Manager or other officer or employee
of such other company and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

37. Any Director may act by himself or his firm in a
professional capacity for the Company and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Divector. Provided that nothing herein contained shall authorise a
Director or his firm to act as Auditor to the Company.

DISQUALIFICATION OF DIRECTORS.
88. 'The office of a Director shall be vacated—

(1) T¢ by noticc in writing to the Company he resigns the

office of Director.

(2) It he ceases to be o Director by virtue of Section 182 of
the Act. '

(8) It he becomes hankrupt or enters into any arrangement .

with his creditors.

(4} If he is prohibited from being a Director by an order
made under any of the provisions of Section 188 of the
Act. ’ '

(5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed
under Section 184 of the Act.

39.  Any person may be appointed or elected as a Director,
whatever may be his age, and no Dircetor shall be reguired to vacate
his office by reason of his altaining or having attained the nge of
seventy yenrs or any other age.

ROTATION OF DIRECTORS.
40, In addition and without prejudice Lo the provisions of
Section 184 of the Act, the Company mny by Extraordinary
TResolution remove any Director before the expirntion of his period of
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o{ﬁ('e, and may by Ordinary Resolution appoint another Director in
his stca.d. A person appointed in place of 2 Director so removed shall
be subject to retivement at the same time as it he had become ¢
Divector on the day on which the Director in whose place he is
appointed was last elected a Director.

TECHNICAL DIRECTORS.

41. (o) The Directors may at any time and from time to time
appoint any number of persons each of whom shall at the time of such
appointment be an employce of the Company to be a Lechnical
Director or Lechnical Directors of the Company. There shall be no
limit to the aggregate number of persons so appointed Technical
Directors and the number of Technical Directors so appointed shall
not be taken into account in reckoning the number of Directors for
the purposes of Clause 22 of these Arteles. A Technical Director
shall not be required to hold any shares in the Company.

(3) T'echnical Directors shall be appointed without any
limitation as to the period for which they shall hold office and they
may at any time resign and/or without any previous notice be
removed Trom such office by the Directors. A Technieal Director
shall ipso facto vacate office on his ceasing to be an employce of the
Company. A Technical Director shall be paid the proportion of his
fees due up to the date when he shall cease to be a Technical Director
but shall not be entitled to be paid any ¢ompensation or damages on
being removed from his office, even though he be removed suinmarily
and without notice.

(¢} Each individual Technical Director shall exercise only
such powers and perform only such functions of a Director as the
Divectors of the Company may from time to time direct and appoint.
The powers and functions so appointed or directed may in the case
of ench individual Lechnical Director be enlarged, altered, amended,
or diminished, at any time or times by the Directors and without any
previous notice in that behalf,

(o) Tach Technical Director shall attend such meetings and
only such meetings of the Directors as he shull be specifieally invited
to attend, and at no such meeting shall he be entitled to record any
vote nor shall his attendance be counted in ascertaining whether or
not a quorum of Directors is present.

() A Technical Director shall not retire from his office by
rotation, nor shall any such Director be considered or taken into
account when determining the rotation and retirement of the
Directors pursuant to these Articles.

(rF) A Technical Dircctor shall not be entitled or required
to inspect either the trading accounts or the balance sheet of the
Company nor to investigate or take note of the-assets or liabilities of
the Company unless specially authorised so to do by the Directors.

() A Technical Director may hold any other office or place
of profit under the Company except that of Auditor.

e

P



—

T —— -

Lo

(11} Eaelh Technical Director shall in addition to any salary
or wage he may receive as an employee of the Company be paid fees
at such rate (if any) as may be determined by the Directors from time

to time during such period as he shall hold the office of Technical
Director.

PROCEEDINGS OF DIRECTORS.

42. A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors
shall be as valid and effecutal as if it had been passed at a meeting of
the Directors duly convened and held.

ACCOUNTS.

48. In regulation 127 of 'Table A, Part I, the words * and shall
only bave eftect subject and without prejudice to the provisions of
Scetion 158 (1) () of the Act” shall be inserted immediately aftex
the words ““ joint holders of any shares or debentures ”’ at the end of
that regulation.

CAPITALISATION OF PROTITS.

4+, The Company in General Meeting may, upon the
recommendation of the Directors, resolve that it is desirable to
capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts or to the credit of

~ the Profit and Loss Aceount or otherwise available for distribution,

and accordingly that such sum be set free for distribution amongst the
holders.of Ordinary, Shares who would have been entitled thereto if
distributed by way of dividend and in the same proportions on
condition that the same be not paid in eash but be applied either in
or towards paying up any amounts for the time being unpaid on any
shares held by such holders respectively or paying up in full unissued
shares or debentures of the Company to be alotted and distributed
credited as Fully paid up to and amongst such holders in the proportion
aforesaid or partly in the one way and partly in the other, and the
Directors shall give effect to such resolution ;

And provided that a Share Premium Account and a Capital
Redemption Reserve Fund may, for the purpo=gs of this Article,
only be applied in the paying up of unissued shares to be issued to the
holders of Ordinary Shares of the Company as fully paid bonus shares.

43, Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby and alt allot-
ments and issues of fully paid shares or debentures if any, and
generally shall do ail acts and things required to give effeet theveto
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cush or otherwise as Ly
think fiti fov the case of shares or debentures becoming disteihutable
in fractions and also to authorise any person to cuter on hehalt of all
the members entitled thereto into an agreement with the Company
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providing for the allotment to them respectively credited as fully paid
up of any further shaves or debentures to which they may be entitled
upon such capitalisation or (as the case may require) for the payment
up by t_hc Company on their behalf by the application thereto of their
respective proportions of the profits resolved to be capitalised of the
an?ounts or any part of the amounts remaining unpaid on their
existing shares and any agreement made under such authority shall be
effective and binding on all such membexs.

NOTICES.

46, In regulation 184 of Table A, Part I, the following
sentence shall be added at the end thereof: ‘“In this regulation
¢ member ” shall not include employce shareholders who shall not be
entitled to receive notice of any General Meeting *.

WINDING-UP.

47. Inregulation 185 of T'able A, Purt X, the words * with the
like sanction® shall be inserted immediately belore the words
“ determine how such division > and the word “ members > shall be
substituted for the word *‘ contributories *’.

INDEMNILY.

48. Tvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the (,omp(mv against
all losses or Habilities which he may sustain or incur in or about the
execution of tha duties of his office or otherwise in relation theréto,
including any liability incurred by him in defending any proceedings,
whether eivil or eriminal, in which judgment is given in his favour or
in which he is acquitted or iui connection with any application under
Section 448 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in
the execulion of the duties of his office or in relation thereto. But
this Article shall only have effect in so far as its provisions are not
d\’Olded by Section 205 of the Act.

This is the print of the new Articles of Association of
A. D. Haves Liverep referred to in the Special Resolution of the
Company passed the lsqday of 5)2_/‘ 1960.
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NS Memoramdum of Dssociation

i (Revised by Special Resolution passed the 1¢ day of i MVI%O)

OF

® A. D. HAYES LIMITED.—

1. The name of the Company is “ A. D. Haves LiviTep.”’

2. The Registered Office of the Company will be situate in
England.

i

8. 'The Objects for which the Company is established are :—

(2) {1) To carry on business as metal and alloy workers and

precision engineers, ‘mechanical, electrical and general

sy engineers, ironfounders, brassfounders, metallurgists,
toolmakers, setters, and fitters, metal refiners, spinners,
turners, forgers, casters, perforators, polishers and
platers, sheet metal workers, metal stampers, die-
casters, die-makers, metal welders, oxidisers, bronzers,
lacquerers, enamellers, ironmongers and hardware

- dealers, blacksmiths, joiners and woodworkers,
- plumbers’ and builders’ merchants, lubrication
i engineers and oil and fuel engineers, and to carry on the
i & _ businesses of letting on hire, and of maintenance, repair,

servicing, renovating, rebuilding and reconditioning of,
all or any one of the types of plant, machinery, equip-
-ment and things made or dealt with in the course of
' carrying on any of the businesses referred to .. any of
tife sub-clauses of this clause. _.-

% {2) To carry on business as manufacturers of, and as
Rdealers by wholesale and by retai] in, and as factors,
rchants, importers, and exporters of, and generally ‘
endors, and purchasers in the course of business (and i,@ﬁ‘ﬁ
vhether of new or used or reconditioned goods) of, and M
generally to undertake and execute agencies and i
e commissions of any kind with relation to iron, stegle™
/ copper, bronze, aluminium, lend, tin, zinc and”all
metals and metal alloys of every descriptiptl, raw
processed, scrap or salvaged materials, and gi€o all goods -
) e and products made wholly or partly of gffrom any sug
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metals or alloys including forgings, castings, welded
fabrications, metal plales, sheets and strip and boilers,
engines, turbines, dynamos, motors, pumps. t50ls,
plant, machines, machinery and apparatus of all
descriptions together with the component parts thereof
and any other goods manufactured or dealt with in the
course of earrying on any of the businesses referred to
in any other of the sub-clauses of this clause, —

{(3) Each of the foregoing sub-clauses shall be of equal
and independent effect and importance and neither shall
be ancillary to or dependent upon the other of them.

(b) To carry on any other business (whether manu-

(c)

facturing or otherwise) which may seem 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 more profitable any of
the Company’s property.

To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any buildings,
factories, mills, works, wharves, roads, railways, tram-
ways, machinery, engines, rolling stock, plant, live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the

Company. 7

{d) To build, construct, maintain, alter, enlarge, pull down,

(e)

and remove or replace any buildings, factortes, mills,
offices, works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices,
or watercourses, and to clear sites for the same, or to
join with any person, firm or company in doing any of
the things aforesaid, and to work, manage, and control
the same, or join with others in so doing. .~

To apply for, purchase, or by other means acquire and
protect, prolong, and renew, whether in the {Tnited
Kingdom or elsewhere, any patents, patent rights,
brevets d’invention, licences, protections, and
concessions which may appear likely to be advantageous
or useful to the Company, and to use and turn to
account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money
in experimentiig upon and testing and in improving
or secking to improve any patents, inventions, or rights
which the Company may acquire or propose to acquire

(f) To acquire and undertake the whole or any part of the
N

business, goodwill, and assets of any pevson, firm, or
company earrying on or proposing to carry on any of

.
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the businesses which this Company is authorised to
curry on, and as part of the consideration for such
acquisitions to undertake all or auy of the liabilities of
such person, firin, or company, or to acquire an interest
in, amalgamate mth or enier into any arrangement for
sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such
person, firm, or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures,
Debenture Stock, or securities that may be agreed
upon, and to hold and retain, or sell, mortgage, and
deal with any shares, debentures, debenture stock, or
securities so 1ece1ved. —

(g} To improve, manage, cultivate, develop, exchange, let
on leasc or otherwise, mortgage, charge, sell, dispose
of, turn to account,.grant rights and privileges in
respect of, or otherwise deal with all or any part of the
property and rights of the Company, __

(h) 'T'o invest and deal with the mongys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined.

(i) To lend and advance money or give credit to such
persons, firms, or companies and on such terms as may
seem expedient, and in particular to customers and
others having dealings with thg Company, and to give
pudrantees or become seeuut;s for any such persons,
f'u'rns Or COMPpanies. -

(i) To‘ldra'w, male, accept, endorse,. discount, execute, and

jssue promissory notes, hills of exchange, bills of lading,
warrants, debentures, and other negotiable or

transferable instruments.

(k) To apply for, promote, and obtain any Act of

Parliament, 1’10\*151011&1 Qurder, or Licence of the Board

of I'rade or other authority for enabling the Company

to carry any of its objects into cffect, or for effecting

any modification of the Company’s constitution, or for

any other purpose which may seem expedient, and to

oppose any proceedings or applications which muy seem

calculated directly or indirecily to prejudice the
Company’s interests. -

(1) To enter into any arrangements with any Governments
or authorities (supreme, municipal, local or otherwise),
or any corporations, companies, or persons that may
seem conducive to the attainment of the Company’s
objects or any of them, and to obtain from any such
Government, authority, corporation, company, or
person any charters, contracts, decrees, rights,
privileges, and concessions which the Company may



(m)

+

think desirable, and to capiy out, exercise, and comply
with any such cheriers, contracts, decrees, rights,
privileges and concessions, .~

To subscribe for, take, purchase, or otherwise acquirz
and hold shares or other interest in or securities of any
other company having objects altogether or in part
similar to those of this Coinpany or carrying on any
business capable of being conducted so as directly or
indirectly to benefit this Company. -

(n) To act as agents or brokers and as trustees for any

person, firm, or company, and to undertake and
perform sub-coniracts, and also to act in any of the
businesses of the Company through or by means of
agents, brokers, sub-contractors, or others.

(0) 'To remunerate any person, firm, or company rendering

services to this Company, cither by cash payment or by.
the allotment to him or them of Shares or securities of *

the Company credited as paid up in full or in part, or
otherwise as may be thought expedient. .~

(p) To pay all or any expenses incwrred in connection with

the formation, promoiion, and incorporation of the
Company, or to conlract with any person, firm, "or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or
gunaranteeing the subscription of any  Shares,
Debentures, Debenture Stock, or securities of this

Company. - . ' ‘
(q) To support and subscribe to any charitable or public

object, and any institution, society, or club which may.
be for the benefit of the Company or its employees, or
may be connected with any fown or place where the
Company caries on business; to give pensions,
gratuities, or charitable aid to any person or persons
who may have served the Company, or to the wives,
children, or other relatives of such persons; to make
payments towards insurance; and to form and
contribute to provident and benefit funds fur the
benefit of any persons employed by the Company.

(¥) To distribute among the Members of the Company in

kind any property of the Company, and in particular
any shares, debentures, or securities of other companies
belonging to this Company or of which this Company
mey have the power of disposing.

(s) T'o procure the Company to be registered or recognise !

in any Colony or Dependency and in any Forei .
Country or Place. _

() To borrow or raise or sceure the payment of money for

the purposes of or in connection with the Company’s

-
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business, and for the purposes of or in connection with
the borrowing or raisiung of :uoney by the Company to
become a member of any building society.

(u) To mortgage and charge the undertaking and all or any

>

of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a
premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance,

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is " interested, whether
directly or indirectly.

To receive money on deposm or loan upon such terms as
the Company may approve and generally fo act as
bankers for customers and others.

-

(x) To grant pensions, allowances, gratuities and bonuses

to officers, ex-officers, employees or ex-employees of
the Cow:)any or its predecessors in business or the
dependents or conirections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other
. benefits for any such persons as aforesaid, their
dependents or connections, and to support or subseribe
to any charitable funds or institutions, the support of
which wmay, in the opinion of the Directors, be
caleulated divectly or indirectly to benefit the Company
ar its empluyees, and to institute and maintein any club
or other establishment or prefit-sharing scheme
ealculated to advance the interests of the Company or
its officers or emp]oyees. e

To pay for any p]opcrtv or no‘th arquired by the
Company, eiiher in cash or fullv or parily paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or othcrwise, or by any securities
which the Company has power to issue, or pavtly in one
mode aad partly in anothcr, and generally on such terms
as the Company may determine.
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(z) 'T'o accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any eompany or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly
in one mode and partly in another, wnd generally on
such terms as the Company mav determine, and to hold,
dispose of‘or otherwise deal wth any shares, stock or

. securities'so acquired, 7

(an) To enter into any partnership or joint-purse arrange-

ment or arrangement for shaving profits, union of
interests or co-operation with any company, firm or
person carrring on or proposing to carry on any busiress
within the objcets of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to guarantee the
contracts or Iiabilities of, or the payment of the
dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such
company. _-

_tbb) To establish or promote or concur in esmbhshmrr or

promoting any other company whose objects shall
include the acquisitions and taking over of all or any

“of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated

to advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose of
shares, stoclt or sccurities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other
obligations of any such company. * __~

{cc) To. sell, improve, manage, develop, turn te account,

exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets
for the tmme being of the Company for such
consideration as the Company may thinl: fit, -

(dd) To amalgamate with any other company whose objects

are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to
the linbilities of this or any such other company as afove-
said, with or without winding up, or by sale or purchase
(for fully or pm‘tly-pmd up qhm es or otherwise) of all or
a controlling interest in the shares ov stock of this or

&
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any such other company as aforesaid, or by partnersnip,
or any arrangement of the nature of partnership, or in
any other manner. —-

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

(ff) To do all such other things ns may be deemed incidental
or conducive to the attainment of the above objects or

any of them. 7

It is hereby expiessly declared that each sub-clause of this clause
shall be construed independently of the other sub-clauses hereof, and
that none of the objects mentioned in any sub-clause shall be deemed
to be merely subsidiary to the objects mentioned in any other
sub-clause.

4, The liability of the Members is limited.

5. The Share Capital of the Compahy is One thousand pounds, .
divided into One thousand shares of One pound each. /

6. Any of the Shares for the time being unissued, and any new
Shares from time to time to be created, may from time to time be
issued with any such guarantee or any such right of preference,
whether in respect of Dividend or of repayment of Capital or both,
or any such other special privileges over any Shares previously issued
or then about to be issued, or at such a premiuwm or with such deferred
rights as compared with any Shares previously issued or then about to
be issued, and subject to any such conditions or provisions and with
such right of voting or without any such right, and generally upon
such terms as the Company may from time to time by Special
Resolittion determine, but so that any preferential or speecial rights
attached to any issued Shares shail not be affected, altered, or
interfered with except by Special Resolution passed with the approval
in writing of three fourths of the Holders for the time being of such
issued Shares. ‘
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We the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shaves in the Capital of the Company set.
opposite our respective names.

Number of Shares
NAMES , ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. taléml:l) b):bcach
ubscriber.

A. D, HAYES, Gne.
Ham Lane,
Pedmore,
Stourbridge,
Merchant,
D. G. HAYES, " One.
Ham Lane,
Pedmore,
Stourbridge,

Married Woman.

Dated the 27th day of October 1924,

Witness to the above Signatures:

W. ATTWOOD,
Solicitor, :
Cradley Heath.

,By Latraordinary Resolution passed the 5th January 1928 the
capital was increased from £1,000 to £5,000.

By Iiztraordinary Resolution passed the 28rd January 1940 the

" capital was further increaséd from £5,000 to £15,000.

By Special Resolution passed the 8rd April 1951 the capital was
ncreased from £15,000 to £40,000 drvided into 40,009 shares of £1
each.
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