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Limited, and that a1l thie roquirements of Tho Companiocs Act, 1929, in
respect of matters procedont to the registration of the said Company
and incidentsl thereto have been complied with, And I maoke this
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THE STAMP ACT, 1891

(54 & 55 Vicr. Cm. 39)

AND FINANCE ACTS 1896 & 1933

COMPANY  LIMITED BY SHAREDS.

Statement of Dominal Capital

oF

JOHN BAILEY (FOIIDERS)

-----------------------------------------------------------------------------------------------------------------------------------

Lamated,

Pursuant to Section 112 of the Stamp Act, 1891, Section 12
Finance Act, 1896, and Section 41 . .- .nce Act, 1938.

—_

NOTE~The Stamp LDuty on the Nominal Copital is Ten Shillings
for every £100 or fraction of £100—see lust puge of this form.

This Statement iz to be flled with & Memarandum of Association, or other
Documents, when & Company is registered.
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TH®H NOMINAT CAPITAT

or
............................................ JOUN BAILEY (FOUNDERS) .. Limited,
28 e Ome AN ed Pounds,
(£.20Q:. 0. 0% ) diwided into.. one hundred shares
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* Drector.

Dated the

JFebruary, .19 42

*Slate whelher Direclor, or Manager, or Secretury.
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are;—

(a)

(v)

JNlemorandum of ~Association

THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES R EGISTRE '

or

JOHN BAILEY (FOUNDERS) LIMITED.

1. The naeme of the Company is *““JoEN DBamwEy

) LIiMITED.”’

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

3. The objects for which the Company is established

To acquire, on such terms as the Directors may
determine, and take over as a going concern and
carry on the business of an Engineer and Munitions
Maker now carried on by John Bailey, ab Blackbim, "
together with all or any of the real and personal
property and assets of such business used in
cormection therewith or belonging thereto.

To carry on, either in connection with the business
aforesaid or ag distinet and separate businesses,
the businesses of Iron and Steel Merchants, Manu-
facturers of and Dealers in and Importers and
Txporters of iron and steel sheety and metal bars,
hoops, nails, screws and other kinds of merchandise
and goods; Iron and Sheet Meial Workers and
Welders; Ironmongery, Hardware and Builders’
and Plumbers’ Merchants and Factors; Iron and
Brass TFounders; Steel Makers; Munition Makers;
Steol Converters, Steel and Brass Workers and
Merchants; 'Textile Engineers, Machine Manu-
facturers, Mechanical and Motor Bngineers, Wheel-
wrights, Tube Makers, Wire Drawers, Tin Plate
Makers, Manufacturers of and Dealers in agri-
cultural implements and machinery of all kinds;
Tool Makers, Lead Smelters and Manufacturers;
to buy, sell, manufacture, repair, convert, alter,
let on hire and deal in all kinds of macainery,

implements, rolling stock and hardwuare and all other,
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articles and chings of all kinds which can be con-
veniently uped, dealt in or mamufactured by the
(fompany; to ach a8 (teneral Manufacturers,
Merchants, Lmporters, Agents, Factors and
Commission Agents; and o acquire, use and
register patents, trade marks, brands, labels, designs

and trade names.

To carry on any other business (whether manu-
facturing or otherwise) which may seem to the
Company capable of being conveniently carried on
in connection with the above, or caleulated directly
or indirectly to enhamce the value of or render
more profitable any of the Company’s property.

To purchage or by any other means acquire any
frechold, Jeasehold, or other property for any estate
or interest whatever, and any rights, privileges or
ensements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railway, tramways, machinery, engines, rolling
stock, vehicles, 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.

To build, construct, maintain, alter, enlarge, pull
down and remove or replace any buildings, offices,
factories, mills, 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.

(f) To apply for, register, purchase or by other means

acquire and protect, prolong and rencw, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets Pinvention, licences, trade
marks, designs, protections and concessions which
may sappear likely %o be advantageous or useful
to the Company, and to use and frn to account
and to manufacture under or grant Jicences or
privileges in respect of the same, snd to expend
money in experimenting upon and testing and
in improving or seeking to improve any patents,
inventions or rights which the Cowmpany may
acquire or propose to acquire. )

(9) To scquire and undertake the whole or any part

of the business, goodwill and assets of any person,
firm or company cuarrying on or proposing to
carry on any of the businesses which this Corapany
ig m_lthorised to carry om, and, as part of the
consideration for such acquisition, to undertake all
or any of the Habilities of such person, firm or
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company, or to acquire an interest in, amalgamate
with, or enter into partnership orinto any arrangement
for sharing profits, or for co-operation, ox 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 aforcsaid or property pequired, any shares,
debentures, debenture stock or securities that
may be agreed upon, and to hold and vetain, or
gell, mortgage and deal with any shares, debentures,
debenture stock or securities so received.

To improve, manage, cultivate, develop, exchange,
let on lease 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.

To invest and deal with the moneys of the Company
not immediately required in such shares or upon
such serurities and in such manner as may from
time to time be determined.

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 the Company, and
to give gnarantees or become security for any
such persons, fitms or companies.

To borrow or raise moucy in such manuer as the
Company shall think fit, and in particular by the
jssue of debentures or debenture stock (perpetual
or otherwise) and to secure the repayment of any
money borrowed, raiged or owing, by miortgage,
charge or lien upon the whole or any part of the
Company’s property or assets (whether presend or
future), including its wncalled capital, and also by
a similar mortgage, charge or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

To draw, wahe, arccpt, endorse, discount, execute
and issue promissory notes, hils of cxchange, hills
of lading, warrants, debentures and other negotiable
or transferable instruments.

To apply for, promote and obtain any Act of
Parliament, provisional order or licence of the
Board of Trade or other authority for enabling the
Company to carry any of its objects into effect, or
for effecting any modificii'on of the Company’s
constitution, or for any other purpc.e which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Compsny’s interests.
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To enter into any arrangements with any go.ern-
ments or aunthoritics (supreme, munieipal, 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 think desirable, and
to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and
concessions.

To subscribe for, take, purchase or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether or
in part similar to those of this Compusty or carrying
on any business capable of being curred on so as
djrectf;r or indirectly to beneit this Compeny.

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

any person, firm or company, and %o underiake
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 or others.

(¢) To remunerate any person, firm or company

rendering services to this Company, either by
cash payment or by the allobment 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.

(r) To pay al1 or any expenses incurred in connection

with the promotion, formation and incorporation
of the Company, or to contract with any person,
firm or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling or guaranteeing the subscription of
any shares, debentures, debenture stock or securities
of this Compeny.

(s} 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 town or
place where the {ompany carries on business; to
give pensions, gratuitics or charitable aid to any
persons who may have been Directors of or
may have served the Company, or to the wives
children or other relatives or dependents of such
persons ; to make payments towards insurance; and
to form and contribute to provident and benefit
funds for the benefit of any of such persons or
of their wives, children or other relatives or
dependents.

@
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{t) To promote any other company for the purpose
of acquiring the whole or any part of the business
Or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, and

place or guarsntee the placing of, underwrite,
subscribe for or otherwise acquire all or any part
of the shares or securifies of any such company
as aforesaid.

{x) To sell or otherwise dispuse of the whole or zny
Part of the business or property of the Company,
either together or in portions, for such consideration
as the Company may think fit, and in particular
for shares, debentuves or securities of any company
purchasing the same,

(») 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 may have the power
of disposing.

(w) To procure the Company to be registered or
recognised in any dominion or dependency and
in any foceign country or place.

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

16 is hereby rxpres<'v Geclarcd et each Sub-Clauz: of this
Clanse vhell be constou 4 macpendez . - of the cther Sub.
Clauses heivof, and that none o the objects mentioned in
any Sub-Clause shall be deemed to be merely subsidiary to
the objects menticned in any other Sub-Clause.

4. The liability of the members is Hmited,

6. The Share Capital of the Company is £100, divided
into 100 shares of £1 cach.
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WE, the severa} persons whose names, addresses and descriptions

are subscribed are desirous of being formed info a Company q
in pursuance of this Memorandum of Association, and we

regpectively agree to take the number of shares in the capital

of the Company seb oppusite our respective names.

Number of
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Shares taken by
each Subscriber
w ¢ : 7 Cre
¢ /L 4./25/ j 7 . /.I’)ccc"!u.'.(, Vol W
NESCLI? e éér‘“
’ﬁﬁzeé/‘wﬂy. ) G
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a.{’ re L1000 R A
Dated the f? day of /‘/ , 1043

Witness to the above Signatureg--
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THE COMPANIES ACT, 1029

. COMPANY LIMITED BY SHARES

Hrticles of TAssociation

or

JOHN BAILEY (FOUNDERS) LIMITED,

PRELIMINARY.

1. The Kegulations contained in Table A in the First
Schedule to The Companies Act, 1929 (such Table being
hereinatter called * Table A”), shall apply to the Comyany
save in so far as they are excluded or varied hereby: that
is to say, the Clauses of Table A numbered 64, 66, 69, 72,
78, 79, 104 and 107 shall not apply to this Company; but in
lien thereof, and in addition to the remaining Clauses of
Table A, the follewing shall be the Regulations of the
Company.

2. The Company shall be a Private Company, and
accordingly the following provisions shall have effect:i—

(4) The Company shall not offer any of its shaves
or debentures to the public for subscription.

(8) The number of the menibers of the Company
(not including persons who are in the employment
of the Company and persons who, having been
formerly in the employment of the Company, were
while in that cmployment and have continued
after the determination of that employment to be
members of the Company) shell not at any time
exceed fifty.

(0) The right to transfer shares in the Company shall
be restricted in the manner hereinafter provided.

3. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any
share as the absolute owner thereof, and shall not be under
any obligation to recognise any frust or equity or equitable
cleim tou or partial interest in such share, whether or not it
shall have express or other notive thereof,
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SHARE CAPITAL AND SHAREE.

4. The original Share Capital of the Company is £100,
divided into 100 shares of £1 each.

5. Bubject to the provisions of Clanse 35 of Tablo A.
the shares shall Se under the control of the Direchors, who
may allot and digpose of o grant options over the same fo
such persons, on such terms, and in such manner as they
think fit.

6. A call shall be deemed to have been made at the
time when the resolution of the Directors authorising such
call was passed.

7. If by the terms of the issue of any shares or otherwise
any amount is payable in respect of any share by instalments
ab fixed times, every such instalment shall be payable as if it
were a call duly made by the Directors of which due notice
had heen given.

8. The lien conferred by Clause 7 of Table A shall
attech to fully paid up shaves, and to all shares registered in
the name of any person indcbted or under liability to the
Company, whether he shall be the sole registered holder
thereof or shall Le one of two or morve joint holders.

9. The Directors may at any time in their absolute and
uncontrolled diseretion refuse to vegister any transfer of
shares, without assigning any reason whatsoever; and Clause
19 of Table A shall be modified accordingly.

BORROWING POWERS.

10. The Direciors may raise or borrow for the purposes
of the Company’s business sueli sum or swms of money as they
think fit. The Directors may secure the repayment of or raise
any such sum or sums as aforesaid by mortgage or charge
upon the whole or any part of the property and assets of the
Cimpany, present and future, including ifs wncalled capital,
or by the issue, at such price as they may think fit, of bonds,
dehentures or debenture stock eithnr charged upon the whole
or any part of the property and assets of the Company or
not so charged, or in such other way as the Directors may
think expedient.

11. A rogister of the holders of the debentures of the
Company shall be kept at the Registeied Office of the Company,
and shall be open to the inspection of the registered holders
of such dehentures and of any member of the Company,
subject to such restrictions as the Company in General Mesting
moy froy fime to timo impose. The Directors may close such
register for gveh period or periods as they may think fit, nos
vxreeding in the aggregate thirty days in each year.
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GENERAL MEETINGS.

12. The qoorum for the transaction of business at any
General Jieeticg shall be two members personally present and
holaing or representing by proxy not less than one-tenth of
the Share Capital of the Company for the time being issued;
aid Clause 45 of Table A ghall be modified accordingly.

VOTES OF MEMBERS.

13. No person shall be appoinied a proxy who is not
member of the Company and gualified to vote; and Clanse 50
of Table A shall be madified accordingly.

DIRECTORS.

14. Unless and wntil the Company in General Meeting
shall othervise determine, the number of Directors shall be
not legs than two mor more than four.

15. The following persons shall ba the first Directors of

the Company: John Railey, Haroid Rogers Heatley and
Harold Graham.

16. The Directors shall have power at any time and from
time to timo to appoint any other person to be a Director
of the Companv, rither to fill a casual vacancy or as an
addition to the Boerd, but so that the total number of
Directors shall not i any time exceed the maximum number
fixed as hereinbefore mentioned. Any Director so appointed
shall hold oifice only until the next following Ordinary General
Meeting, when he ghall retire, but shall be eligible for re-election.

17. The qualification of every Director shall be the
holding in his own right anJ as sole holder of shares of the
Jompany to the nominal value of mot less than £5. A
Director may act before acquiring his qualification, but shall
acquire his qualification within one calendar month of being
aopointed a Director.

18. A memorandum in writing signed by all the Directors
for the time being and annexed or attached to the Directovs’
Minute Book shall be as effective for all purpuses as a reso-
lution of the Directors passed at a meeting duly convened,
held and constituted.

DISQUALIFICATION OF DIRECTORS.

19, The office of a Director shall be vacated--

{(a) If he become bankrupt or ineolveirt or compound
with his credilors;

(8) If he become of unsound mind;
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{v) If he bo convicted of an indictable offence, not
being an offence under The Road Traffic Acts,
1930 to 1934, or any statutory provision in lieu
or modification thereof;

(v) If he cease to hold the necessary share qualification,
or do not obtain the same within one calendar
month from the date of his appointment;

(R) If he absent himself from the meetings of Directors
for a period of six calendar months without special
leave of absence from the other Directors;

(r) If he become prohibited {from bein% a Director by
regson of any order made under Secticns 217 or
275 of The Companies Act, 192973

(@) If he give the Company ome calendar month’s
notice in writing that he resigns his office.

Bub any act done in good faith by a Director whose office i
vacated as aforesaid shall be valid unless, prior to the doing of
such act, written notice shall have been served upon the
Company or an enbry shall have been made in the Directors’
Minute %ook stating that such Director has ceased to be a

Director of the Company.

90. A Director may hold any office or place of profit
under the Company (other than that of Auditor) in conjunction
with the office of Director, and may enter into or be interested
in contracts or arrangements with -the Company and may
bave or be interested in dealings with the Comypany, and
shall not be disqualified from office thereby; nor shall he be
liable to account to the Company for any profit arising oub of
any such contract, arrangement or desling to which he is a
party or in which he is interested by reason of his being at the
same time a Director of the Company, provided that such
Director discloses 1o the meeting of the Directors at which
such contract, arrangement or dealing is first taken into con.
sideration the nature of his interest therein, or, if such interest
is subsequently acquired, provided that he discloses the faub
that he has acquired such interest at the next meeting of the
Divectors held after such interest was acquived. But, except in
respect of uny agreement or arrangement to give any indemnity
or security to any Director who has undertaken or is about
to undertake any liability on Dbehalf of the Company, or to
any other person or company for any liability or obligation
of the Company for which any Director shall be personally
responsible whether hy way of guarantee or ntherwise, or in
respect of a resolution to allot any shares or debentures to a
Director, no Director shall vote as a Director in regard to
any contract, arrangement or dealing in which he is inter-
ested or upon any matter arising thereout, and if he shall so
vote hjs vote shall not be counted, nor shall he be reckoned in
estimating a quorum when any such contract, arrangement or
dealing is under consideration. A general notice given to the
Directors by a Director to the effeet that he is o member of
a specified company or firm, and is to be regarded as interested
in any contract, arrangement or dealing which may, after
the date of the notice, be entered into or made with thab

&
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('('iOmPanY or firm, ehall, for the purpose of this Article, be
eemed to be o sufficient disclosure of interest in relation

E::a 3;1y contract, arrangement or dealing so entered into or

MANAGING DIRECTOR.

21. The Directors may from time to time entrust to and
confer upon the Managing Director or Manager all or any of
the powers of the Directors (excepting the power to make
calls, forfeit shares. borrow money or issue debentures) that
they may think fit. Bub the cxercise of all powers by the
Managing Direstor ov Manager shall be subject to such regu-
lations and restrictions as the Di-¢ctors may from time to
time malke and impose, and the said power§ may ab any time
be withdrawn, revoked or varied.

NOTICIES.

22. A member who has no registered address in the
Upited Kingdomw, and has not supplied to the Company an
address within the United Kingdom for the giving of notices
to him, shall not be entitled to receive any notices from the
Company.

WINDING UP.

23. If the Company shall be wound up, the assets
remaining after payment of the debts and liabilities of the
Company and the costs of the liquidation shall be applied
in repaying to the hnlders of Ordinary Shares the amounts
paidf or @ crefited ar paid up on sach Ordinary Shares
~espectively; and the balance (if any) shull e distributed
among the holders of Ordinary Shares in proportion to the
number of Ordinary Shares held by them respectively.

94, In a winding up any part of the assets of the
Company, including any shares in or securities of other
CQpAMLe. - 7 with the sanction of an Xxtraordinary

[Company, b6 divided among the members of the Company
in specie, or may be vested in trustees for tho benefit of such
members, and the liquidation of the Company may be closed
and the Company dissolved, but so that no meraber shall be
compelled to accept any shares whereon there is any liability.
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Dated the 4? ~day of % misssy 194 >

Witness to the above Signa,tures—
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is this day Incorporated under the Companies Act, 1929, and that the Company is |

Limited.
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Llanuudno W by chd 1 b !
Given, under my hand at B#E6H this.... WeDby=Wlild .. day of.F. Druary .. . One

"I'housand Nine Hundred and. 0Pty -t a0, e o .:'_Q
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Registrar of Companies. 1;
1

Certificate ) &%’rﬁ( (gL/ o i

LIS B PR R T T < BRAN Nk NudLE xA N BEAMBERI EEUBLIENS 4 Wnaue o AFIAH FLEYTMTTEITTITT LT T DTS RCTITE SR TRL IR TED TCL TN TR T T LT P T TI T YT TP T P T Y
received by |

G |
TSRO RUUPI B . { ..UZ\ ’21 ") o 5




