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The Qompanies Aot 1929,

COMPANY LIMITED BY SHARES.

Femorandum of Sssociation

oF

W. R. R. PEDLEY & CO. LIMITED.

e L

5
/

' 2. The registered: office of the Company-will be situate ir

3. The objects for which the Company is established are—
(4) To enter into and carry into effect, with such (if any)
modifications or alterations as may be agreed upon,

an. agreement made between Remanco Limited of

the first pert, Frederick Krnest Bendall of the

second part and John Matthew Tildesley of the

third part, and to carry on, develop and turn to

account the business of hardware and toy manu-

1. The name of the Jompaiy is “ W. B. R. Puprny & Co..
LivMITED.”? : ‘

»

REGISTERLD]
h
0 JUL (940

| P

3

[o—

i,
|

_facturers carried on by the sald Remanco Limited
at Dimminsdale, Willenhall, in the County of
Stafford, and the assets comprised in the said

agreement.
(B) To carry on business as manufacturers, factors,
+ retailers and vepairers of and dealers in all kinds of
hardware, metalware, foys, tools, machinery and
implements of all kinds, including tool makers,
pattorn makers, brassfounders, ironfounders, metal-
workers, boiler malkers, millwrights, wheelwrights,
jron and steel workers of all kinds, saw, screw, bols,
nut and rivet makers, smiths, woodworkers,
metallnrgists, case makers, merchants, japanners,
annealers, enameliers, electro-platers, galvanisers,
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puilders, painters, exporters, carriers fmd dealers i m - o 37
all kinds of motor vehicles or the component parts . -
thereof, and of all goods or articles commonly or -
conveniently made wholly or partly of steel, iron or L
other metals, and any other trade or businéss .+ 2
whatsoever which can, in the opinion of the Bomd;'l s
of Directors, be advantageously carried. on by- the . ¢ .
Company in connection with or as ancillary to 2iy
of the above busme%es or the general busmcsé 0
the Company. i R
(¢) To purchase, take on lea:‘,e or in excha;n%, hlre or
otherwise acquire and holu\\f’or any. estate or mteresb
any lands, buildings, easéments, rights, pnvﬂeges,
concessiong, patents, patent rights, licences, secret,
processes, machinery, plant, stock-in-trade, and any -

" peal or personal property of any kind necessary
:or convenient for the purposes of or in connection.’
with the Company’s business or any bl'anch o '

department, thereof. : o i m s S

(p) To erect, construct, lay down, enla,rcre, alter and SRR
maintain any roads, railways, tramways, su“tmgs, R &
bridges, reservoirs, shops, stores,,factories, bmldmgs, R
works, plant and machinery necessary or convemem; ' S
for the Company’s business, and t0 contribute to-or* . 4§

subsidise the erection, construction and maintedance . : AR
of any of the above. . o o C o
(2) To borrow or raise or secure the payment of money T - 5
for the purposes of or in connecmon mth the B
Company’s business. ~

A -f
(F) To mortgage and charge the underta,kmg and au
or any of the real and persenal property and assets
present or future, and all or any of the u.ncalled
capital for the time being of the Company, and to
b issue at par or at a premium or discount, and for
such consideration and with and subjech to such °
i rights, powexs, privileges and conditions as ma,y be -
‘ thonght fit, debentures oxr debenture stock, ejther o ° i
permanent or redeemable or repayable, and collater-
ally or further to secure any securities of the Qomipsny
by a trust deed or other assurance. o

" {g) To issue and deposit any securities which the -°
Comipany has power to issue by way of mortﬂa“e to - . T
seeure any sum less than the nominal amount of v
such secuvitics, and also by way of securiby for the o
performance of auny confracts or obhﬂatmns of the ;
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Company or of its customers or other persons or
corporations having deslings with the Company, or
in whose businesses or undertakings the Company is
interested, whether divectly or indirectly.

(1) To receive money on deposit or loan upon such terms

as the Company may approve, and to guarantee the:
obligations and :contracls of customers and others.

(1) To make advances to customers and others with

or without security, and upon such taims as the
Company may ‘approve,, and genera,lly to act as
bankers for cistomers and others.

(J) '.Eo rrrant pensmns, allowa;nces, gmtumes and bonuses

(%)

to - officors, employees or -ex-employees of the

‘Company or its predecessors in business or the

dependents of such persons, and to establish and
support, or to support or subscribe to, any charitable
funds or institutions, the support of which may, in
the opinion of the Divectors, be caleulated directly
or indirectly to benefit the Company or its employees,
and to institute and maintain any club or other

-establishment or profit-sharing scheme caleunlated

to advance the mterosts of the Gompany or -its

.employecs.

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.

() To invest and deal with the moneys ‘of the Company

()

not immediately required for the purposes of its
business in or upon such investmeuts or securities
and in such manner as may from time to time be
determined. ' '

To pay for any property or xights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
gnaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any sccurities
which the Company has power to issue, or partly
in oiie mode and parfly in another, and generally
on such terms as the Company may determine,

() To accept payment for any property or rights sold

or otherwise disposed of or dealt with by the
Company, either in eash, by instalments or otherwise,
or in fuily or partly paid-up shares of any company
or eorporation, with or without deferred or preferred
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or guaranteed rights in respect of dividend or
repayment of capital o1 otherwise, or in debentures or

mortgage debenbires or debenture stock, mortgages

or other securities of any company (or corporation, ./
or partly in one mede and partly it another, and ,

gencrally on such terms as the Qompany may , -
determine, and to hold, dispose of or otherwise deal
with any shaxes, stock or securities so acquired. .,

(0) To enter into any partiership or joint-purse a,rra,nfre-
ment or arrangement for sharing profifs, umon 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 Gomppbny, and R

to acquire and hold soll, deal 'with or, dlspose of
“shares, stock or: 'securities of any such compa,ny, a:nd
,to guarantee the contracts or hablhtjes of, :or the
' payment of the dividends, interest or ca,ple al lof . any
shares, stock or securities of and: to subsnllse or:
‘otherwise assist any such company.

{P) To establish or promote or corcur in estabhéiiilii;g OF:
promoting any other company‘ whose ob]ects sha.ll
inelude the acquisition and takmg over of all. ‘or any”
of the assets and liabilities of this Gomp'my or: the .1'
promotlon of which shall be in any manner caléulated:
to advance ‘directly or indirectly the objects of
interests of this Company, and to acquire and hold
or dispose of shares, stock or.securities of and
guarantee the payment of v dividends, interest or.-
capital of any shares, stock or securities issued by -

or any other obligations of any su ch company

(@) To purchase or otherwise acquire :md undert'.a,ke all
or any part of the business, property, liabilities and
transactions of any person, firm or company carrying
on any business which this Comporiy is authorised
to carry om, or the carrying on of which is deemed .
likely to benefit this Company or to advance its

. intercsts, or possessed of property sulta,ble for the

purposes of the Company. o
{®) To scll, improve, manage, develop, turn t6”atcount, ’
exchange, let on rent, royalty, sharve of profits or
otherwise, grant licences, casements 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, '
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(8) 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 o the liabilities of this or' any
such other company as aforesaid, with or without
winding. up, or by sale 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 aforesaid, or by

partnershxp, or any arrangement of the nature of
partuership, or in auy. other manner.

(T) To distribute .among the members in specie any
L property of the Oompany, or any proceeds of sale
.or dlsposal of .any property.of the Company, but so
. that no distribution amouinting :to a reduction of

-capltal be made excopt with the sancmon (if any)
" for the time bemg requucd by law.

" (U) To do all or any of the above thmgs in any part of
 the world, and either as principals, agents, trustees,

~ contractors .or otherwise and either alone or in

' conjunction with ofhers, and either by or. th'rough-'

_ agents, sub- contracbors, trustees or otherwise.

N (v) To do all such other 'things as are incidental or

conduelve {o the abovc obJects or any of. them

o 4 The 11ab111ty of the merbers is limited,

.. The - shave capital of the Company is £1,000, divided
" mtcr 1 000 shares of £1 each. The shares in the original or any
. iner uased capital may be divided into several classes, and there
‘c"may be attached thereto respectively any preferential, deferred
. or other special 11p‘hts privileges, conditions or restrictions as to

divicend, capital, voting or otherwise.
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Wg, the several persons whose

seb 01)1)0!:1136 our respectwe namesi~.. ./

names snd addresses anm
gubseribed, are desirous of peing formed intb a Company in-="
pursuance of this Memorandum of Association, and we respectwely
agree to take the number of shares in the capital of the Compa,ny |

.

NAMES, ADDBEBS;ES AND DESCRIPTIONS OF SUBBCRIBERS. -

Number 5 Sheres -

taken by each
© Subscribey,
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Witness to the zbove Signatures—

— 2 —
Dated this 613—- day of w—ﬁl 1940,
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The Companiés Act1929.

'GOMPAITY LIMITED BY SHARES.

Articles of Yssoriation

2

- oF

W. R. R. PEDLEY & CO. LIMITED.

Il

3 - PRELIMINARY.
1. Subject as hereinafter provided, the regulations contained
in Table A in the Wirst Schedule to. the Companies Act 1829
fhereinafber referred to as © Table A **) shail apply to the Company.

9. Olauses 19, 35, 39, 45, 47, 48, 50, 52, 59, 6L, 04, 63, 66,
69, 72, 82 and 101 of Table A shall not apply to the Company,
but the Axticles hereinafter contained, and the remaining clauses
of Taple A, subject to, the modifications hereinafter expressed,
ghall constitute the regulations of the Company.

3. The Company shall enter into and ca,q:'ry into effect an
agreement Junder the seal in the terms of the agreement referred
to in Clause 3 {A) of the Memorandum of Association, subject to

guch, if any, modifications or alterafions as {he Directoxs may -
~ think fit, whether made before ox after the execution thereof, and

every member of the Company ghall be deemed to assent to and
approve of the said agreement and any modifieations made therein
a8 aforesaid. ‘

PRIVATE COMPANY.

4. The Company is a ¢ Private Company ” within the
meaniug of Section 26 of the Companies Act 1929, and accordingly
(1) no invitation shall bs issued to the puablic to subseribe for any
shares or debentures of the Compony ; (2) the mumber of the
members of the Company (not including persons who are in the
employment of the Company, and persons who, having been

’,‘V‘ﬁg -

[REG!STERED |
30 JUL j940
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formerly in the employment of the Company, were’ \ﬂm ﬁ@hﬁt -

employment and have ccnbinued after the determination ‘o’c‘ that
employment to be members of the Company) shail be limited to

fitty, provided that, for the purposes of this provisiou, whers two -

or more persons hold one or more 3 shares in the Company ]omtly,
they shall be treafed as 2 single member, and {3) the :mght to
transfer the shares of the Company is restrxcted in 1nanner :md to
the extent; hereinafter ajmeammg

SHABES

5. In Clause 2 9 nf ’I' bla A the words # Ordmamy Resolutmn »' \ '

ghall be substituted for the wordu s &pema‘ Resolutlon " Where
those Wordd ﬁrst occur. . - . B

- - ';‘

6. The shates <hall be at the chsposa,l of the Dn'entorﬂ, euncl

gwen by the’ Company in General Meeting) allot or otherwzse

~ dispose of them to such persons av such times: and Genﬁra,]ly on

such terms and conditions as they think proper, subjecti/alwayﬁ ta

- Article 4, and to the provisions of the agrnement rmerred. to in’

Article 3 as to the shares to be allotted in pursuance “thereof, and

_ provided that no shares shall be is ssued ab & discount,: excepn aﬂ .

pro*nded by S==ct10n 47 of the Gompames Az st 1929.

7. The Company may pay a commission to any perso'l n
consideration of his subscribing or sgreeing to subscmbe, w]xe’mer
absolutely or conditionally, for any shares in the Compa,ny', pr
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company, provided that, the -
commission does not exceed 10 per cont. of the price ab Whmh
such shares are issued, or an amount equivalent thereto, and such
commission may be paid, in whole or in part, in cash’or fully or.
partly paid shares of the Compa,nv, as may be a,rranwed The
statement required by Seetion 43 of the Companies’ Act 1929
shall be duly delivered to .the Registrar of Oompa.mes ufo"
registration, and Section 42 of the same Ach shall” Where
necessary be duly complied with, and the amount of any such’
commission shall be stated in the balance sheets and armual

reburns of the Comp'my as required by Sections 44 and 108-of th
same Act. ©

8. No person shall be recognlsed by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recoguise any Lqmtable, contingent, fature or parbial mterest'
in any share or any interest in any fractional part of a share, or
(except only as by these pregents otherwise oxpressly provided) -
any other right in respect of any share except an sbsolute right
to the entirety thereof in the ragistered holder.
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. TRANBSFER OF SHARES.

9. NWo tmnsfnr of any share in the capital of the Company
to any person not alveady a member of the Company shall be
made or registered without the previous sanction of the Directors,
who may, without assigning any reason, decline to give any such
sanction, and shall so decline in the case of any transfer the
registration of which would involve a contravention of Arbicle 4.
The Directiors may also suspend the registration of transfers dmmg
the fourteen days immediately preceding. the Ordinary General
Meeting in cach year. The Directors may decline to recognise
any instrument of transfer unless (A) such fee, not exceeding
two shillings and sixpence, as the Directors may from :{ime fo
time determine, is paid to the C'ompany in respect theleof and
(B) the instrument ‘of transfer is’ ‘accompanied by the certificate
of the shaves i$0 - wmch it-relates, and such other evidence as
the Directors ‘may reasonalgly require to. show the right of the
trangfevor 10> make the transfer. 'The Directors may decline to
register any’ ’tmnsfer of any shmes on which the Company has
Lien. T the Duectors refuse to reglstel 2 transfer of any shares
they shall within two months after the date on which thé transfer
was lodged mth.the Gompany send tu the transferee notice of the
refusal, as required by Section 66 of the Companies Aet 1929,

I3

}?ROOETJDINGS AT GENERAL MEBETINGS.

10. A General Meetms:f #hall be held onee in every calendar

 year at such time and piace as the Dirdetors shall appoint. In

default of a General Meeting being so held & General Meebing
may be convened by any two members in the same manner'as
‘mearly as possible as that in which meebings are to be convened
by the Directors.

11. Clause 44 of Tahle A shall bo modlfed oy the addition
of the words “ appoinfment and ” before the waord * fixing on
t]le last line thercof.

19. No business shall be transacted at any General Meeting
unless 2 quorum of members js present at the time when the
meeting proceeds to business, Two members personally presont

shall be a guorum.

13. The Chairman of the Board of Directors shall preside at
every General Meeting, but if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding
the same, or shall be unwilling to act as Chairman, the members

Wit
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present shall choose some Dirsctor, or if no Directyr be present,
or if all the Directors present decline to take the chair, they shall
choose some membe1 present t¢ be Chaarman of the meetm«r

14. 13\ b any General ‘Ieetmc' a 1esolut10n put to the vote of
the rneer.mg «ull be decided on a show of hands, unless a poll is
(before or on‘uhe declaration of the. result of the show of hands)
demanded by the Chaivman or by at le'mt fwo members personaily
present and entitled to vote ab the- meabmg or by the holder or
holders present i person or by p1 oxy of at least ene twenticth part
of the issued ‘ordinary share capital.of the Company, and unless a

poll is so demanded a declaration by the Chairman that & resolution - ‘

has on & show of hands been edmmed or carried una.nunously, or by

‘ .8 p,artmulam ajority; of« lost, . or not carvied by a parbicular.

© medority, -and; an entry to that effech in the mainute book of .the
. Oompany, shall he conelusive evidence thereof mﬁhouﬁ proof - of
“the number or “propoxtion of. the vobes Tecorded in. fsavour of or

S .
gmnst moh resolutmn g 7

-11"

VOTES OI‘ ML‘M’BDRS

, 15 An Ialstrument a,ppomtmg a proxy may be in the

io]lowmg form, or in any othér form which the Dnectors .:.hall
‘ApPPIOVe —-.

“W. R. R. PEDLEY “& Co. LIMITED.

“y, L, S v ’ ) ‘,;;‘ ,

“of o L ,

“in the C‘ounty of - Y R

@ hereby appoint ’ | R

, Soof b ¥

. or failing him, ,

“of k ,

“ g8 my proxy to vote for me-and on my behaif

“ at the [Ordinary or Extraordinaxy or Adjourned, as

A\

‘ the case may be} General Meeting of the Company ~

“ %o be held on the day of
“and al any ad]ournmﬂnt thereof

0 ::mned this day of ' R

’

DIRECTORS.

16. ~Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five. Tho following shall bo the first
Directors of the Company, thot is to say—John Matthew Tildesley,

Sutton Road, Walsall, dManufacturer, and Wilfrid Roy Rushbrooke

Pedley, 26 Banks Street, Willenhall.
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17. The remuneration of the Directors, other than that paid
under service agreements, shall be fixed by the Company in
General Meeting., The Directors shall also be entitled to he repaid
all travelling and botel expenses reasonably incurred by them

respectively in or about the performance of their duties as
Directors.

POWHRS AND DUTIES OF DIRECTORS.

18. Olause 68 of Table A shall be modified by omitting
therefrom all the words therein after the words “from any cause
{0 be a Director.” ' ' -

19. The Directors may meep together. for the despatch of
business, adjourn and otherwise regulafe. fheir meetings as they
think fit. Questions arising af any meeling shall be decided in
the same mamer as if a poll had been demanded, and accordingly
each member $hall have one vote for each share ¢arrying voting

rights of which he is the holder. Clause 87 of Table A-shall be

varied accordingly.

90. ,The Directors from time to time, and =t any tie, may
provide through Local Boards, Attorneys or Agencies for the
management of the affairs of the Company abroad, and may
appoint any persons to be members of such Xocal Boards or as
Attorneys or Agents, and may remove any persons so. appointed.
and appoint others in their place, and may fix their remuneration.
The Corpany may exercise the powers conferred by Sections 32
and 103 of the Companics Act 1929, 2:id those powers shall
accordingly be exercisable by the: Directors. -

21. The Directors from time to time, and at any time, may
delegate t¢ any such Local l’goa;rd, Attorney or Agent any of
the powers, authorities and discretions for the time being vested
in the Directors, and any such delegation may be made on
guch terms and subject to such conditions as the Directors may
think fit, and may include a power to sub-delegate, and the
Directors may at any time annul or vary any such delegation,
but no person dealing in good faith and without notice of such
annulment or variation shall be affected thereby.

29. The amount for the time being remaining undiseharged
of moneys borrowed or raised by the Directors for the purpf)ses
of the Company (otherwise than by the issuc of share capital)

shall be unlimited.

93. Clause 70 of Table A shall be varied by omitting
therefrom. the lash three lines thereof.

W86
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DISQUALIFICATION OF DIRECTIORS.
94. 'The office of a Director shall be vacated——

(1) If by notice in writing to tho Company he resigns the

office of Director.
(2) If he ceases to be a Director by virtue of the
Companies Act 1929, Section 141.
(3) If he becomes bankrupt or insolvent, or enters into
 any arrangement with his creditors.
(4) Xf he is prohibited from being & Director by an order

made under any of the provisions of the Compames
Act 1929, Section 217 or Section 275.

(5) Tf he is found lunatic or becomes of unsound mind. -

95. A Director may hold any other office or place of profit

under the Company, except that of Auditor, upon such terms as - F

to remunersfion, tenure of office and otherwise as- may be
determined by the Board. :

96. A -Director shall be capable of contracting or- ‘pé,rtici-;

pating in the profits of any contract with the Company in the

same manner as if he were not a Director, subject nevertheless o
to the following provision, namely : He shall declare the nature . - -

of his interest in any contract or proposed confract in which he is

interested in manner requlred by Section 149 of the ‘Companies
Act 1929, = :

PROCEEDINGS OF DIRECTORS.

27. The quorum necessary for the transaction of the business

~ of the Directors may be fixed by the Directors, and unless so ﬁxed

shall be two.

28. A resolution in writing signed by every member of the
Board shall have the same effect and validitr as a resolution of the

Board duly passed at a meeting of the Board duly convened and
constituted.

vﬁ/g ﬂ SEORETARY.

20. . Hetbert THoMAS Lambert, T.0.A., of 120 Bdmund

Street, Birmingham, shall be the first Secrebary of the Company.
The Company may from time to time or af any time appoint &
person to act temporarily as substitute for the Secretary for the
time being of the Company, and any person so appointed shall,

while 80 anting, be deemed for all purposes to be the Secretary
of the Company,
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WINDING UZ2.

~ 80. In a winding up the Liguidator may, with the sanction
of ‘an Extraordinary Resolution, distribuse all or any of the assets
in specie among the members in such proportions and manner as
may be determined by such resolution, provided always that if
any such distribution is defermined to be made otherwise than in
accordance with the existing rights of the members,' every member
ghall have the same right of dissent and ofher ancillary rights as
if such resolution were a Special Resolution passed pursuant to
Section 234 of the Companies Act 1929, ‘

TNDEMNITY.

31. Every Director or other officer of the Company shall be .
entitled to be indemnified out of the assets of the Company against
all losses or liabilities (incl@ldjng'any such liability as is mentioned
in paragraph (c) of the proviso to Section 152 of the Companies
Act 1929) which he may sustain or incur in or about the executbion
of the duties of his office or otherwise in relation ‘thereto, 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 execution 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 avoided by the said section, '

CAPTTALISATION OF RESERVES.

39. The Compaiy in General Meeting may by resolution
divect the capitalisafion of any undivided profits of the Company,
whether standing to the credit of a reserve fund or not, and
~vhether the same shall he in the nature of income or of ascertained.
accretions to capifal, and the Direcfiors shall give offect to such
yesolutions by applying the profits to be so capitalised in paying
up either (a) partly-paid shares held by shareholders who would
be entitled to such profits if the same were distributed by way
of dividend, or (8) unissued shares of the Company to be thereupon
issued to such. shareholders as aforesaid or (so far as such issue
shall be impracticable in consequence of the fractions involved)
to be sold for the benefit of the shareholders entitled thereto or

' dealt with by the issue of fractional certificates or otherwise ab

the discrotion of the Directors.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUﬁSCRIBEBS.

//// &/M

Qﬁ) .
Dated this :B ~day of M 1940. <

Witness to the above Signatures—

N
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