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COMPANY LIMITED BY SHARES.

Application by the Subscribers to the Memorandum of Association of 4/ A

U - Clompany, Lnnltedﬁ Tt
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being a Company such as is specified in section 2 (3) of the Companies Act, 1900, and which “|~" ‘
does not issue any invitation to the public to subscribe for its Shares, for a Certificate of '
Incorporation as a Limited Company uader the Companies Acts, 1862 to 1900,

We, the soveral persons whose names are subseribed, hereby declare that the E
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... Company, Lunitedﬂ fro

whose Memorandwn of Association is delivered herewith, does not issue any mvn;amon

to the public to subscribe for its Shares.
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Acts, made pursuant to S, 1 (2) of the Companies Act, 1900 (63 & 64

30 JUN 1908

Viet. Ch. 48) on behalf of a Company proposed to be registered as

4 /ﬁ/.' Alogd o s Cos

¢

. _Tihited.

PUBLIBHED AND SOLD BY

ATERILOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISI'RATION AGENLIS,

LONDON WALL, LONDON.

nted for filing b
sented for filing by T. F. PEACOCK, FISHER & CHAYASSE,

3, FIECD—COURT

GRAYE INM,

Pl .
. ( -y
¥ f : ; 2 - 7 Y"“
. . A e, A
: 7 SEED f}.‘i_fiﬁ—;,”?fétfsu

o/



Al U
oA_ [0S Tkl _oit zﬁuM PRI7 7

— £ —

A —

[l

= e o

s Do solemaly and sincerely declaro that T am@___ 2/ £)iav.e loer”
ﬁ L r% fa) Here insert:
F : “°a Solicitor of the

¢ ‘ "lhgh Court engaged

“in the formntlof; . MM@_JM,L g Z . i . : -’ 4/

A diroctor ™ lor
“Socrotary] : =amed in
“the Artiol of
I Aggocint?

£, -
R

M S et . om0 Ao 51 VB 3 <k R D4 b

\

Limited, and That all the requisitions of the Companies Acts in respech
of matters precedent to the registration of the said Company and
incidental thereto have been complied with. And I make this solemn
Declaration conscientiously believing the snme to be true and by virtue of

B Q the provisions of the *Statutory Declarations Act, 1835.”
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C— ——  COMPANY, LIMITED.

STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp
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| Act, 1891, as amended by s. 7, Finance Aet, 1899. ~ (Nore.—The Stamp Duty on tl}g_
' ".' NETERED
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This Statement is to be filed with the Memorandum of Association or other Document,
vhen the Company is registered.
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The NOMINAL CAPITAL of the_ A AU _Atondl g
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¢~ oo=- o~ Company, Limited,

divided into_Le0,_O—g~0____sharesof £_/ ______each
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1. The nawme of the Company is “I. W. Warp anp Co,,
Lvrrep.”

2. The registered ofice of the Company w111 be situate In ~ 7
England. f P 73

- 3. The objects for which the Company is established arei—

130JuN1908)

() To acquire and take over as a oomg concern the business
of Machine Tool Makers, carried on by Charles Wolryche
Dixon and Walter Deakin, at Nos. 85 to 89 Lionel Street,
i the City of Birmingham, under the style or firm of
“H. W. Ward and Co.,” with the goodwill thereof, and
all or any of the assets or property of such business,
including the leasehold works, situate in Lionel Street, in
the said City, and to undertake in connection therewith
all or any of the Labilities of such business or attaching
to such assets or property.

(8) To adopt and carry into effect (with ™ or without
modification) an agreement, dated the 25rd day of May,
1903, and made between the said Charles Wolrycho
Dixon of tho first part, the said Walter Deakin of the
second part, and Edward Williams (on behalf of this
Company) of the third part.

(e) To carry on in Great Britain, Ireland, or in any part of
the world, the businesses of maching tool makers, . _
mechanical, hydraulic and electrical engineers, and
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manufacturers of aud workers in iron, brass, and other
nmietals, brase, iron and steel founders, wire drawers,
mine owners and workers, boiler makers, fitters, mill-
wrights, machinists, iron and steel converters, smiths,
woodworkers, builders, metallurgists, tube makers,
saddlers, galvanisers, japanners, annealers, enamellers,
. pPlaters, painters, and packing case makors. To buy,
scll, manufacture, exchange, repair, adapt, alter, and
deal in apparatus, machitiery; materials and articles of
all kinds which shall be capable of being used for the
purposes of any business herein mentioned, or likely to
be required by customers of any such business, and to
buy, sell, manipulate, menufacture, and deal thoth
wholesale and retail) in commodities of all kinds which
cann conveniently be dealt in or manufactured by the
Company in connection with any of its objects, and to
carry on any other business, whether manufacturing or
otherwise, which can be conveniently carried on in
connection with any of the Company’s objects, or
caleulatéd diveetly or inddirectly to ¢nhance the value
of or render profitable any of the Company’s property
or rights, -

(d To acquire by purchase, lease, or otherwise, lands,

huildings, and every kind of real and personal property,
whether requived for the main business o purpose of the
Company or not, and to hold, use and oecupy, and fo
sell, deal with, and dispose of the same.

(&) To apply for and acquirve, purchase, obtain licenses for,

or otherwise obtain ov get auy patents, or right or
interest in putents, inventions, copyrights, trade marks,
and other rights and privileges of any kind, aud any
seeret or other information as to any invention or other-
wise which may seem desivable or capable of being used
for any of the purposes of the Company, and to use,
excreise, sell, grant licenses or other interests in, and
otherwise deal with and turn to account the property,
rights, privileges, and information so scequired and
obtained.

() To advance and lend money from time to time, either

upon or without mortgage or other security, at such

. moe— R, e,
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ates of interest, and geuerally uwpon such terms and
conditions aod in sach mamer as may be thought
expedient.

(9) To undertake and carry into cffect all such financial,

commoreial trading, or other operations in connection
with the business of the Company as may be deemed
expedient, and to undertake, subseribe to, or otherwise
aid any undertaking having for its purpose either
dn'ectly or 1\1(11|o<,tly the opening out of trade, or
making experimonts or investigations in connection with
any of the objects of the Company, or uny business
carried on by the Company, and to promote, subscribe
to, or otherwise aid or take part in any company or
other commercial enterprise carrying on, or intended to
carry on, any of the trades or businesses which this
Company is authovised to carry on, or any trade or
business ancillary thereto, or in any way connected
therewith,

(A} To purchase, acquire, cary on, develop, promote, and

subscribe tv any business, works, or undertakings for
auny of the purposcs aforesaid, or offering fucilities in
connection therewith, or any share or interest therein,
and to pay for any business and property so acquired in.
cash, shares, or otherwise, as may he thought fit; and
in taking ovor any busitiess to undertake any linbilities
in connection therewith,

() To provide for the welfare of persons in the employment

of the Company, and the wives, \Vldows, and families of
such persons, by grants of money, pensions, or other
payments, and by providing or subscribing towards
schools, places of recreation, hospitals, and dispensaries,
and medieal attendance, as the Company shall think fit,
and to form, subscribe to, or otherwise aid bonovolent,
educationel, or charitable instibutions or objects which
may he thought to lhave any moral ov other claims to
support by the Company, by reason of the locality of
their operations or othorwise.

(/) To enter into any contract with any person or persons,

corporation or corporations, or any association, to
regulate the course of business for the purpose of
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pstablishing any taviff of prices, or otherwise, and to
contribute out of the Company’s fands to any association
of employers for protection against, or for lessening or
apportioning or shaving loss consequent upon strikes or
combinations of workmen.

(£) To register the Company, or constitute or incorporate it
as an anonymous or other society, in any couniry, and
to take all stepx which may be necossary or expedient
fo enable it to earry on business in any country.

{(§) To borrow or raise money on any terms, and, either upon
or without any mortgage charge or pledge, of any
property of the Company (inclusive of unpaid calls and
uncalled capital), and for the purpose of securing
bortowed moncy or otherwise to issue at par or ata
premium.’ or discount mortgage or other, debentures; or
debenture stock, or any other securities, payable either
to bearer or oilierwise, and to redeem and contract to
redesm any mortgago debentures, stock, or securities,
cither at par or ab o premium or a discount, and to set
aside or provide a fund or funds for redemption thereof.

(m) To sell, lease, let on_hire, dispose of, or otherwise turn
to account, or make ‘any arrangements for she.develop-
ment, working, ov disposal of, or otherwise deal’ with the
whole or any part of the husiness, proporty, and under-
teking of the Company, or any share or interest therein,
and to make and carry into offect any arcungements for
amalgn aation, or for carrying on business together or in
connection with any other company, corporation, or
person, of for working any other similar analogous
undertaking, and on any such sale, disposition, o
arrangement to aceept payment in the whole or in part
in shares, bonds, debentures, or other securities, and
subject to any restriclion or condition as to transfer or
otherwise, and to pay wiy expenses in connection with
the formation of any Company intended to take over the
whole or any port of the Compuny’s property or
business.

(n) To buy, hold, and deal with, and dispose of stocks,
shares, bonds, debentures, and obligations of any
company or undertaking which shall be thought fit,
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whether involving an unpaid liability or not, other than
the shares of tho Company itself.

(o) To pay all or any of the costs and expenses of and
incidental to the promotion and formation of the
Company, including brokerage and commission for
obteining or guaranteeing the subseription of eepital, or
any issue of debentures or debenture stock, and the
acquisition by the Company of the business referrsd to
1 paragreph (a) and the-negotiations for the same.

() To do all or any of the things aforesaid, either as
principals, contractors, agents, or otherwise, and either
alons or in corjunction with others, and either by or
through agents, sub-contractors, or otherwise.

(¢) To do all such other things as are incidental or condueive
to the above objects or any of them.

4. The liability of the Members is limited.

5. The capital of the Company is £40, 000, divided into 40,000
shares of £1 each, with power to increase and to issue the shares of
the original capital, and all other shaies for the time being forming
the capitdl (original or increased) of the Company, with such
preferences, and subject to any restrictions as to capital, dividend,
voting, distribution of assets, payment of calls, and otherwise, and in
all respoects upon such terms and conditions as the Company may from
$ime to time by special resolution determine.

)

-
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Ule, the several persons whose names and addresses 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 shares in the capital .of the Compeny set opposite our
respective names,

. NUMBER OF SHARXE
NAMES, ARDRESSES, AND DESURIPTIONS OF RUBSCRIBERS, TAUEN BY EACH
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“THL COMPA :*< AUTS, 1862 To 1Jw”

GOMF/\’ LIMITTED BY SHARES.

Rlrticies of Elssocistion

OF

H. W. WARD & CO., LIMITED.

The regulations in the seble whieh, by Order of the BnmdL)fJ RS

Trade dated 30th July, 1906, was abstituted for Table A in the F:ist

LS FRED

774

Schedule to the Companies Act, 18362, shall not apply to the Gompan!y}{_, dUh {908,

but in lieu thereof the fellowing almll 0o the Articles of Associntion of ~— -

the Company :—

INTERPRETATION,

1. In the construction. of thess Articles, unless repugnant to the
cuntext, words importing the singular number shall include the plural
sumber; words fmporting the plural number shell include the singular
wumber; words importing the musculine gender” shall inelude the
femmme gender ; and words importing persons shall include eor Par
tions; and writing shell include printing, lithography, and other
substitutes for writing,

BUSIN "738.

2, The Oilca of the Cumpanv shall be at No.5 ' Lionel Sireet,
in the City of Birmingham, or wt such other place oy the Diveotory
may from Hme to time eppoint. The Directers muy also eutablish
Branch Offices at such places ns they from time to time may deom
necessary for the efficiont carrying on of the business of the Company.

3. The Direvtors shall forthwith adopt on behalf of the Compauy
the sgreement mentiuned in pevagmph (4) of clause 8 of the
Memorandum of Associntion, and shull caxry the sume into effect, with
full power, nevertheless, at sny time to agree to any modification.
thersof.
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SHARESR
4. No invitetion shsll be mada to tha publie to sabgeribe fov any
shaves or debentures of the Company, sud the number of the members
of the Compeny (exclmive of perscuy in the employment of the
Company) shell be limited to filty, provided taat for the purposes of
this provision when two or mors persons hold one or more shares in
the Compeny jointly they shall be trextedd os 8 single member.

5. If two or more persons ave registered ay joing holders of say
share, any vno of such pevions muy pive effectunl receipts for any
dividend peyable in rospect of such shave. and the Company shall not
be obliged to recognise nny partial, pguitabls, future, or contingeut
fhterest in any sbare, or any intorest in respuet of auy shars, other
than the jnterest of the vegistered holder thereof.

6. Every werber shall within two months after allotment or

" yepistration of transfer be entitled to o covtificate under the Common

Sesl of the Company specifying the ghared held Ly hime end the
gmvant poid up thereon, [ sawh certificate be worn ont or lost, it
mny b reuewed on payment of such reasonsble wum _and on snch
torta e to evidence or utherwire uy the Dircotors may preseribe,

INCREASE OF OCAPITAL

7. The Company muy et uny time by #pecicl resolption increase
ite capital. Subject to any apecinl terms that may be male hereafter
on eny increnss of capitsl, nll new capital shall Le divided into shares
of &1 cach, and suoli shares shall be subject to these rogulutions s if
they wero owdinary shares of the Company forming port of the
original capital of the Cowmpany, and subject s aforesid, shall be
offered in the fist instanze to the members, in proportion to the
existing shores held by them, in such menner snd at such price and
pubject to such conditions ny the Directors muy determine.

MODIFICATION OF cLASS RIGHTS.

8. Any preferentinl rights, or gpevinl privileges, or restrictions
(as to capital, dividends, voting, diatribution, of amets, paywment of
oalls, or otherwise) may be attached to or imposed upon’ uny shaves
{whether ut the time of their ereation o issue or afterwuvds) by the
authority of thuse Articles, or of & subsequent Specinl Iiesolutivn, but
ot otherwise, and all prefurentinl rights, or special privileges or
reutrietions by thews Articles, or subsequently by Special Resolution,
attachied b or imposed on any shares may be altered or removed, ond
new preferential rights, or specinl privileges or restrictions muy he
attached Lo ov imposed on any shares Ly the authority of a Special
Resolution, but not otherwite. Provided slways that (subject to uny

o
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Spucial Resolution to the contrary on the ereation of any new shaves,
or classes of shares) all shaves shall be held on the terms that no
Special Resolution whereby the existing preferential rights, special
privileges or restrictions attached to or imposed on any clajs.'f of shares
arc removed or affected, shall bo deemed valid unless such number of
holders of each class of shaves affected therehy shall have' beern
present, and shall have voted for the resolution at the meetings passing
and confirming the same, as would have been necessary to ke such
resolution’ a valid special resolution if the shareholders of such olass
had been the ouly shareholders in the Company.

ALTERATIONS OF CAPITAL. -

9. The Company may at any time reduce the capital or
subdivide shares in the manner and with all or any of the incident«
prescribed or allowed by ‘statute, and’ such reduction or subdivision
may be made with respect to any one class of shares, or su as to deal
differently with different classes, provided that the special resolution
for the same, if dealing with one class alone, or dealing with any class
or classes in a manner different from that in which it deals with any
bther.or others, shall be passed and confirned in the manyer required
By these Articles in the case of & resolution affecting the rights’of a
tlass of shaveholders.

oY v . . a [ ' {

CALLS.

10.  ‘The Directors may, with.respect to any shares not issued a3
peid up, require such sums to be paid on upplication for and on
allotment of such shaves as they think fit, and may from time to time
make such calls in respect of moneys unpaid upon shaves as they think
fit. Provided that fourteen days’ notice at least shall he given of each
cell, and that no call shall exceed one-fourth of the nominal umount of
the share, or be made payable on o day before one calendar month
after the day on which the last previous call wus made payable, and
each member shall be liable to pay the amount of calls to the person
and at the time and place appointed by the Directors.

11, The liahility of joint holders of o share in respect of the
calls on such share shell be several as well as joint.

12, A call shall be deemed to have been made at a time when
the resolution of the Directors suthorising such call was passed.

13." If the eall pwyable in respect of any share or any amount
payable on a share under the terms of allotment be not paid on or
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before the day appointed for payment thereof, the holder for the fime
beiny of such share shall be liable to pay interest for the same at such
rate as the Directors may deteriine, not oxceeding the rata of 10 per
cent. per annum, from the day appointed for the payment thereof to
the time of actual payment.

14. The Divectors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
unpaid upon the shares held by him beyond the swns actunlly called
up, and the money so paid in advance, or so much thereof as shall
£rom time to time he paid in advance of calls, muy, as the Directors and
the members paying the same may agree, be treated cither as entitling
the holder for the time being of the share to dividends or as entitling
such holder to intorest at such rate and on such tevins us the mernber
pay ing such sums in advancoe and the Directors shall agree upon.

PRANSFER AND "PRANSMISSION OF SHARES.

15, Subljv(;t to the I'CStlEiCti()IIS of these Articles, shares .sha,iinblqe‘
transferable, but every transfer shall be in wriring, s’igned hoth by the
transferor and the transferee, and the transferor shull be deemed to
yemain the holder of such share until the name of the transferee is
entered in the vegister in vespeet thereof.

16. No share shall be transferred to a person who i not a
member of the Compuny s0 long asany wmber is willing to,purchase
the same at o price to be fixed as hereinalter provioed.

17. In order to sscertain whether any member is willing to
purchase a shard, the person, whether a moember of the Company or
not, proposing to transfer the sume (hoeinafter called the retiving
member) shall give notice in writing (heveinafter called the transfer
notice) to the Cfompany that ho desires 10 gransfer the same.  Such
notive shall speeily the denoting numbers ot the ~hares which the
retiring member desives to transter, and the price at which he is
willing to sell ghe same, nud shall eonstituse the Company his agent
for the sule of any shores comprisad thevein to any member of the
Compuny al the price so speeified. he transfer no ice shall not be
revoeable excopt with tae sanction of the Directors.

1. If the Company shall, within the space of twenty-cight days
after being served with such notice, find & member willing to purchase
the shares (hereinafter called the purchusing member), and shall give
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notice thereof to the retiving member. the vetiving member shall be
bound, upon payment of the price so fixed, to transfer the shaves to the
purchasing member, who shall be bound to complete the purchase
within seven days from the expiration of such last-mentioned notice.

19. The Directors shall, with a view to finding & purchasing
member, offer any shares comprised in w sale notice in the first
mstance to the existing holders of shares of the Company (other than
the retiring member) in proportion as nearly as may be $o their holding
of shares, and shall limit o time within which such offer may be
accepted; and the Company shall make such regulntions as regards the
finding of a purchasing member for any shiares not aceepted by a
member to whom they shall have been so offeved within the time so
limited as aforesaid as they shall think just and reasonable.

20. If in any case the retiring member, having become bound as
aforesnid, makes default in transterving the share the Company may
receive the purchase money, and shall thereupon cause the name of
the purchasing member to be cntered in the register as the holder of
the shares, and shall hold the purchase money in trust for the retiring
member. The receipt of the Company for the purchase money shall
be & good discharge to the purchasing member, and after his name has
been entered in the register in purported exercise of the ntoresaid power,
the validity of the proceedings shall not be questioned by any person.
The retiring member shall it such case be bound to deliver up his
certificnte for tho said shares, and on such delivery shall be entitled to
receive the said purchase 1116;\0)‘ without interest, and if such certificate
shall comprise any shares which he has ot become bound to transfer
ag aforesaid, the Company shall issue to him a balance certificate for
such shares.

2], If the Company shall not within the space of twenty-cight
days after being served with a pransfer notice find a member willing to
purchase the shares, and give noticy in wmanper aforesaid, the vetiving
member shall at any time within three calendar monthy be, at Liberty,
subject to clause 28 hereof, to sell and trangfer the shares or those not
placed to any, person, but 50 that the price paid shall not be less thao
the price fixed by the retiring momber in his notice to the Company
undor clauge 17 hereof.

Pl
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2. The Company shall provide a book, called the ¢ Register of
TPransfers,” which shall be kept by the Secretary, under the control of
thé Directors, aund in which shall be entered the papﬁulﬁrs of every
transfer or transmission of evexy share. '

93. The Directors may, in their discretion, refuse to register the
transfer of any share to any persou whom it shall, in their opinion, be
sndesirable in the intorests of the Oo:upany to admit to membership.

24. Before registratioﬁ of any transfer the instrument of transfer
shall be left at the office of the Company, together with the certificate
of the shaves to be transterred, and togethér with any othér evidence
the Directors mey require to prove the title of the bransferor, and the
_transfer shall thenceforward (subjeet to production at all reasonable

times at the request of the transferor or transterce, or the assigns’ of
" N w ‘¥

the transferee) be kept by the Company.

95. There shall be paid in respect of the registration of any
transter or transmission of shares such sum, nob exceeding two shillings
and sixpence, as the Divectors chall from time to time prescribe.

26, The transter books may be ‘olosed during’ such time not
exceeding twenty-one days, preceding any General Meeting as the
Direcors may detennine. ’

L] ERR

TRANSMISSION OF SHARIES.

o7. Tn the case of the death of & member, the survivors or
gurvivor, where the deceased was & joint holder, and the executors or
administrators of the deceased, where'he was o sole holder, shall ‘be
the only persons recégnised by the Compdny havitlg any title to his
‘shates’ but nothing heréin contained’ shall roleate the estate ‘of a
decoased joint holder from any liahility in respect of any share jointly
held by him.

98. -Any person becoming eutitled to a share in consequence of
the death, bankruptcy, ox insolvency of any shareholder, or by amy
Jawful-means other than by tiansfer, in accordance with these regula-
tions, mey, upon producing such evideénce as the Directors think
gufficient, ' and’ executing ‘o fransfer in  accordmnce with these
‘regulations, be registered himself as thé holder of such share, or, subject
to thit provisions as to transferd hereii contained, transfer the same to
gome other person. a .
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29. No person claiming a title to a share by transmission ghall,
unless already a shareholder, have any rights in respect of sach ghare,
except the right to have his transfer registered under the regulations of
the Company, and a right to rceeive dividends (if any) actually declared
before the death or other transmission of interes:.

FORFEITURE OF SHARES

30. If any member fails to pay any call on the day appointed
for payment thereof, the Dircctors may at any time thereafter, dming
such time as the (,ffll remains unpeid, serve a notice on him requiring
him to pay such call, together with interest at such rate, not (,:me(-rlmg
10 per cent. per annum, as the Direttors shall determine, and any
expenses that have aceruéd by reason 6f such non-payment, and stating
that in the event of non-payment on some day, and -at some place
(either the office of the Company or a Bank) named in such notice, the
share will be liable to be forfeited.

31. If the requisitions of any Such notice as aforesaid are not
complied with after the expiration of seven daysfrom the date of such
notice, any share in respect of which such notice has been given may
<4t any time thereafter be forfeited by a resolution of the Directors to
that effect, and the holder. thereof shall thercupon cease to have any
interest therein, and his name may be removed from the register as

such holder.
32, Any member whose share shall be so forfeited shall,

notwithstanding t1  forfeiture, be liable to pay to the Company all
calls owing upon the share nt the time of forfeiture, and the interest

(if any) thereon,

SURRENDER OF SHARES.

33. The Directors may nceept a surrender of any share on such
terma as they think fit, provided that no part of the assets of
the Company shall be employed in the purchase of the Company’s
own share.

DEALING WITH FORFEITED AND SURRENDERED
‘ SHARES.
34. “The Dircctors may sell any forfeited or surrendered shares as
they see fit, and register the purchaser as the holdgr thereof.

36, The Directors may cancel any share acquired by forfeiture
or surrender, and may issue new shares in lieu thereof.
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LIEN OF SH ARES,
36. The Company shall have a first and paramount lien on the

shall e indebted to the Company, and on

shares of any member who
uing to him by virtue of such share for

all dividends and benefits aecr
the payment of the debts dug, and such lien shall exist for debts due

from such member, either solely or jointly with any other person. and
for any debts aceruing due before actual registration of a trausfereo,
and shall extend to the absolute interests in any share belonging to
such member jointly with any vther person. But the Directors may
at any time declave any share o be exempt wholly or partially from
the provisions of this Article.

47, The Company shall be entitled to aive cffect to such lien by
salo or by forfeiture, cancellatio, and re-issne of the shares, or by
retaining all dividends and profits in respect thereof, or by any
combination of the said means.

TIOLE PO SHARIS.

38. Tlor the purpose of giving cffect to a sale of any shure
acquired by the Company by forfeiture or swrrender, which the
Directors may prefer to sell vather than to cancel and re-issue, or a
sale of any share in respect of which such lien as aforesaid exists, the
Dircetors may excente under the Company’s seal a transfer of such
share to the purchaser thercof, and such transfer shall operate to
confer the same rights upon the transferee ny if it had been executed
by the member in whose name the share shall be rvegistered, provided
that the sale of any share in vespeet of a lien shall not take place
without one month’s previous notice to the regisiered holder thereof.

39, "I'he remedy of any shaveholders for any irregularity in
any forfeiture of a shave, or in the enforeing of a lien or alleged lien,
or any share, shall be in damages only, .and the Register shall be
conclugive evidence of u title to o share as naninst any person claiming
as o former holder of a share which the Directors shall have purported
to forfeit, cancel, or dispose of under the regulations of the Compauy.

GENERAL MEETINGS.

L0, The Statutory Meeting shall, as requived by section 12 of
the Companies Aet, 1900, he held within o period of not loss than one
month, or more than three months, aftee the registeation of the
Company, or other the dato at which the Company shall be entitled
to commence business, and nt such place as the Divectors may
determine,
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41, Subsequent {(ieneral Meetinge shall be held once in avery
year, at such time and place as may be determined by the Directors,

42. The last-mentioned (ieneral Meetings shall be called
Ordinary Meetings.  All other Gleneral Meetings shall be ealled
Extraordinary.

43, The Directors may, whenever they think fit, and they shall,
upon a requisition made in writing by the holders of not less thag
one-tenth of the paid-up capital, as provided by section 13 of the
Companies Act, 1900, convene an Jxtraordinary General Meeting.

44, Seven dayd notice at the least specifying the place, the
date, and the hour of the meeting, and, in cuse of special business, the
general nature of such business, shall be given o the mombers before .
every General Meeting, but the nom-receipt of notice shell not
invalidate the proceedings at any General Meeting.,

45,  All business shall be deemed special that ig ‘umnsuctﬁd at an
Extraordinary Greneral Mecting, and all business shall be deemed,
special that is transacted at an Ovdinery Meeting, with the exception
of the sunctioning of dividends and the considerntion of: the accounts
and balatice. sheets, and the ordinary report of the Directors nnd
anditors, and the fixing, the remuneration of the auditors.

46. No business shall be transacted ot any General Meeting
excopt tho declaration of a dividend, unless v quorum of mowbers be
present in person or by proxy at the time whoen the meeting procecds
to husiness. T'wo or more members holding together one-tonth or
upwards of the nominal share eapital for the time being issned shall

form a quorum.

47. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened on requigi-
tion, shall be Jissolved. - In any other case it shall stand adjourned to
k, at the same time and place, and if at
um is not present within half-an-hour
lding the meeting, the members present

the sume day in the next wee
such adjourned meeting a quor
from the time appointed for ho
shall be a quorum.

48. The Chairman (if any) of the Boarl of Dirvectors shall

. 3 i 1
preside as chairman ab Goneral Meetings of the Company.

49. If there he no such appointed Chairman, or if ot any

meeting he ig not present within fiftcen minutes after the time
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appointed for holding the meeting, the members shall choose one of
their number to be chairman.

8. The Chairman may, with the consent of the mecting,
adjourn any meeting from time to time, and from place to place, but
wo business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting at which the adjournment
took place.

51. At any General Meeting a resolution put to the vote of the
mecting shall b decided on a show of hands unless a poll is demanded.
And unless @ poll is so demanded a declatation by the Chairman that
a resolution has been carried, and an entry to that effect in the boolds
of the proceedings of the Company shall be sufficient evidence of the
fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

52.  No poll shall be demanded on the appointment of a chairman
or on n question of adjournment,

53. 1f a poll is demended, it shall be taken:in such manner as

the Chairman directs, and the result of snch poll shall be deemed to be

a resolution of the Company in General Mecting. In case of an
equality of votes (cither on & show of hands or on a poll) at any
Greneral Mecting, the Chairman shall be entitled to an additional or

casting vote.

VOTES.
54. Ou a show of hands, every member shall have one vote.
'In ease of » poll, - every membor shall have one vote for each share
registered in his name, - provided that no member shall be entitled to
vote unless all calls due fromn time to ¢ime have beon paid.

556, If a member be or become a luuatu., his Committee may
vote in respect of his share, either personully or' by proxy, but other-
wise no vote shall be accepted in respect of & shave registered in the
name of a person under disability.

56. 1f two or more persons are jointly entitled to any share, the
person whose name stands first in the Roegistor.as one of the holders of
such share, and no other shall be entitled to vote in respect of the same,

57. Votes may be given either personully or by proxy. The
instrument appointing a proxy shull be in writing under the hand of

the appointor.
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58. No person shall be appointed a proxy or act as a proxy except
for u covporation at anv meeting, nnless at the time of appointment
he be a member, and qualified to vote, nor unless the instrument of
appointment be deposited at the Registored Office of the Company 1ot
less thau forty-eight hours before the time fixed for helding the meet-
ing at which the member named in such instrament proposes to vote.
No instrument appointing o proxy shall be valid after the expiration of
six months from the date f its execution, except that it ay be used
on the adjournment ot the meeting for which it was originally intended
to be given, and except that any shareholder residing in foreign parts
may deposit in the office of the Company an instrument of proxy
(properly stamped for this purpose) valid for all meetings whatsoever
during such residence in forcign parts and until revocation.

59, Livery instrument of proxy shall be in the form following or
in & form to the effect following : —

“H. W. Warp & Co.,, Livaren.
1, of '
& member of the above Compuny, hereby appoint

of also & member

of the samc Company, to be my proxy at the Ordinary (or
Ixtraordinary or Adjowrned} Greneral Meeting of the Company,
to be hekl on the day of , and at
any adjournment thereof, and to vote for me and in my name
upon all questions before such meeting.

*¢ As witness my hand this day of 7

60. If any votes are given or counted nt & General Meeting
which shall afterwards be discovered to have been improperly given or
counted, the same shall not affect the validity of any résolution or
thing passed or dene 2t the said meeting, unless the objection to such
votes be tuken ut the same meeting, and not in that case unless the
Cheirman shall ther wi.: there decide thet the error is of sufiicient
magnitude to affect sucic vesolution,

DIRKCTORS.
61. Until otherwise determined hy o Geeneral Meeting, the
number of Dircetors shall not he more than five nor less than three.

62. The first Dircetors of the Compuny shall be Edward
Williams, of Benson Works, Foundry Lane, Smethwick, near Birming-
ham, manufecturer ; Walter Denkin, of Murdock Road, Handsworth,

emie aam
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near Birningham, manufacturer; and Charles Wolryche Dixon, of
Westhourne Road, Edgbaston, Birmingham, manufacturer; and the
saicl Charles Wolryche Dixon, or, in the event of his death, one of his
executors, to be selected by the Company, shall. subject to Article 63,
be entitled to hold office so long as the capital moneys due on out-
standing debentures issued in accordance with the agreement referved
to in Ardicle 3 exceed the sum of £15,000. The said Charles
Wolryche Dixon or his selected cxecutor shall so long as either of
them holds office as Divector have the like powers and be entitled to
the like privileges tnd be subject to the same conditions in all respeets
as if he were o permanent Director of the Company.

63. The said Bdward Williams and Walter Deakin shall be
permanent Iivectors of the Company. Each permanent Divector shall
be entitled“to hold office for his life. The permanent Directors or
Direetor, as the case may be, shall have full control of the business of
the Company, and may cxercise all the powers and authoritics and
diseretions by these Articles expressed to be vested in the Directors
generally, and all the other Directors if any) for the time being of the
Company shall be under their ov his control, The permanent Divectors
or Director shall have power to appoint and remove any other DMirector
or Directors, and may appoint any person in addition to any existing
Divectors, and may from timo to time and at any time appoint, define,
limit and restriet the powers and duties, and fix the qualification and
remuneration of any othor Dircctors, and may remove any Director
howsoever appointed, and may at any time convene a General Mecting
of the Company.

64 So long as there shall be permanent Dircetors or a permanent
Director of the Cowmpany no other Director or Directors of the

Company shall he eppointed without the eonsent of such permanent
Directors or Divector, \

65. Hither of the permanent Dircetors shall Tpse fuels vaeate
oftice

(1) H at any time he by notico in writing to the Company
vesigns the office, -

(2) It ho shall eease to hold shares or stock of the Company
of the nominal value of £500 and, shall be requested by
b . . .
the Company in Geeneral Mecting to vesign office.  But
this provision (2) shall not apply to the said ¢, W. Dixon
or hiy selected executor., ‘ .
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66.  When all of then, the said E. Willlams, W. Deakin, and
C. W. Dixon, or his selected evecutor, shall have evased to e permanent
Dirvcetors, the other Divectors if any) then in office shall forthwith
convene a (reneral Meeting of the Company for the purpose of electing
a Board of Directors; and if A mceting is not convened within 14 days
after there shall not be a permanent Director, any three Members mey
convene such meeting, _ .

A

67. The qualification of any Divector other than the said Charles
Wolryche Dixon or his executor shall be the holding in his own vight |
aloue, and not jointly with any other per<on, of at least £500 of the,”
ordinary share capital of the Coripany, and such qualification shall ho
acquire. within two calendar months after appointment. .

83, 'I'he Divectors and Sceretavy shall be paid all their travelling
and other expenses properly and necessarily expended by them, and
shall be entitled by way.of remuncration to such sum as the Company in
General Meeting shall determine, and ‘subjeet to any speeial dircetions
of the Company in General Meeting) the said annnal sums shall be
divided ammongst the Diveetors as they shall determine.

ROTATION AND ELECTION .OF DIRECTORS.

69. At the Ordinary Meeiing in the year 1909, and at the
Ordinary Meeting in every subsequent year, one of the Directors,
exclusive of the permanent Divectors or  Director, shall votive
friom office,~ and (unless the Directors otherwise agree) the one to
robire shall be the one who has been longest in office, or, in the
cnse of the first retivement and other occasions where there may not be
one so ascertainable, the one to retire shall be determined by lot, so
that the selection shall be made Erom amoug those who have been
longest in office.

70, The Compuny, ut the General Meoting at which any
Directors retire in manner aforesaid, shall fill up the vueated offices by
the election of members duly qualified.

71. A retiring Director shall be eligible to be re-clected, and shall be
deemed to offer himself for re-glection, unless he shall have given to the
Company notice in writing of 2 conbrary intention.

72, No person other than a retiring Director or a person recm:nmended
by the Directors for election shall be eligible for electu?n as a Director at
any meeting unless notice of the intention to propose him shall have been
given to the Company at leasb 14 days and not more sbaun  one month
previously to the day of meeting.
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73. If the places of the vacating Directors are not filled up cither at
the meeting at which the election ought to take place or at some adjourn-
ment thereof, the vacating Directors, or such of them as have not had their
places filled up shell continue in office until the Ordinary Meeting in the
next year, and so on from time to time until their places are filled up.

74.  Any casunl vacancy occurring in the Board may be filled up by
the Divectors by the election of & member duly qualified, notwithstanding
that a General Meeting may have intervened without the vacancy being
filled up, but any person so chosen shall retain his office so Tong only as the
vacating Director would have retained the same if no vacancy had
occurred. Vacancies may also be filled up ab any time by the Company in
General Meeting, and in that case the person elected shall hold office until
he retives in ordinary course of rotation, unless the meeting otherwise
direets.

75. The continuing Directors may act notwithstanding any vacancy
in their body, and may fill up casual vacancies in their number, or summon
a General Meeting for the purpose, notwithstanding that their number
may be reduced below & quorum of Directors.

DISQUALIFICATION OF DIRECTORS.

76. The officc of a Director, including that of a permanent
Director, shall he vacated— .

(¢) If he cease to be a Director by viréue of section 3 of the
Companies Act, 1900,

(b) If he hold any office of profit under the Company, other than

that of Secretary, Solicitor, Managing Director, or Trustee x

of a trust deed for seeuring any debenture or debenture
stock of the Company.

(¢) If he become a bankrupt, or a liquidating debtor, ox compound
with his creditors.

() If he be found lunatic or beeome of unsound mind,

(e} T he absent himsclf without leave of the Directors from meet-

ings of the Directors for more than six consecutive months,

and they pass a resolution that he has by reason of such
absence vacated his office.

~~
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{f) If he be concerned in or participate in the profits of any con-
tracts made with the Company without having declared the
fact of his interest previously to such contract being made,

() If by notice in writing he resigns his office.

Provided that sub-section (e} of this article (No. 76) shall not apply
in the case of the said Charles Waolryche Dixon.

77. Mo Director shall be disqualified by his office from contracting
with the Company either ns vendor, purchaser, or otherwise, nor shall
any such contract or any contract or arrangement entered into by or
on behalf of the Company in which any Dircetor shall be in any wuy
interested be avoided ; nor shall any Director so contracting or being
s0 interested be liable to account to the Company for any profit
realised by any such contract or arrangement by veason of such
Director holding that office or of the fidueiary relation thereby
established ; but it is declared that the nature of his interest must be
disclosed by him at the meeting of tlre Directors at which the contract
or arrangement 1s determined on, if hus interest then exists, or in any
other case at the first meeting of Divectors after the acquisition of lis
interest. And that no Director shall as a Director vote in respect of
any confract or arrangoement in which he is so interested as aforesaid,
and if he does so vote his vote shall not be counted ; but this prohibi-
tion shall not apply to the agreement mentioned in Article 3 hereof, or
Yo any matters arising thereout, or to any contract by or on behalf of
the Company to give to the Directors or ay of them any security by
way of indemnity, and it may at any time or times be suspended or
relaxed to any extent by u General Mesting. A general notice
that a Director is a member of any speeified firm or com-
pany. and is to be regarded as interested in any fransaction with
such firm or compeny, shall be sufficient disclosure under this clause,
and after such goneral notice it shall not be necessary to give any
special notico relating to any particular transaction.

78. The business of the Company shall be managed by t e Directors
who may pay all expenses of and preliminary and incidental to the promo-
tion, formation, establishment and registration of the Company, or in any
negotistions, valuations and arrangements relabing to the acqaisition of
property in contemplation of the Company, and may exercise all such
powers of the Company as are not by Statute or by the regulations of the
Company required to be exercised by the Company in General Meeting,
and no regulation hercafter made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been valid
if such regulation had not been made,
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7. The Directors may delegate any of their powers (other than
powers as to the financial affairs of the Compauny) to a Managing Directox,

and may fix and arrange the duties, remuneration, and powers of a Manag.
ing Director, and may by resolution of the Directors exempt him either
wholly or partislly from the operation of the regulations as to retirement
in rotation.

80. The Directors may delegate any of their powers to Commibtees
of two or more of their number.

81. The Common Seal of the Company shall not be affixed to any
document except by order of the Directors, and in the presence of two
Directors.

82. No act, matter or thing within the power of the Company in
(ieneral Meeting done by the Directors, or by any Committee, and adopted
by the Directors, which shall afterwards receive the express or implied
consent of the Company in General Meeting, shall be afterwards impeached
on any ground whatever.

PROCEEDINGS OW DIRECTORS.

83. The Directors may determine the mode and regulation of their
own preceedings, and may appoint their own Chairman, and give him sueh
powers (including the exercise of a casting vote, at meetings of Directors)
as they think fit and determine the quorum for meetings of the Directors,
provided that unless otherwise determined two shall form a quorum.

84. A Director may, and on the request of a Directar shall, at any
time summon a meeting of the Directors.

§5. Any Committee shail conform to any mode of proceeding and
regulations which the Dircetors may make in that behalf and subject
thereto may determine and regulate their own proceedings in the same
manner as the Directors may do.

86, All acts done by any meeting of Directors or by any person act-
ing as a Director, shall, notwithstending that it be afterwards discovered
that there was some defeet in £he appointment of any Director or person
so acting, or that any Direetor or person so acting was disqualified. be
as valid as if such Director or person had been duly appointed and
qualified.
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87.

The Directors shall keep proper minutes of their proceedings,
and ell a

cts done in pursuance of anything appearing by suck minutes to
be resolved upon or authorised by the Directors shall be deemed to be
acts of the Direotors within the meaning of these regulations,

88. A resolution in writing signed by all the Directors shall he as

effective for all purposes as a resolution passed at » meeting of the Directors
duly convened, held and constituted,

DIVIDENDS,

89. The Dirccturs may subject to condition 11 (@) of the
debentures issued in pursuance of the agreement referred to in
Article 8, with the sanction of the Company in General Meeting,
and having regard to any preference or other priorities subject .
to which any class of shares shall have been created, declare s dividend to
be paid to the members in préportion to the amount paid up on their
respective shpres and exclusive of moneys advanced in anticipation of
calls, unless otherwise agreed as aforesaid. .

90. The Directors may, subject as aforesaid, at their own diserotion,
pay to the members in anticipation of a dividend expected to be declared
at the expiration of any one year, and on account of such dividend an
interim clividend at the expiration of the first six months of cach year.

91, No dividend shall be paid except out of the profits of the
Company.

92, No dividends shall be declared in excess of the rate recommended
by the Directors,

93. The Directors may before recommending any dividend set aside
out of the profits of the Company such sum as they think proper as a reserve
fund, and may invest the sum so set apart as a reserve fund upon such’
investments (other than shaves in the Company) as they may selcci-s with-
out being liable for any loss or depreciation in consequence of such invest-
ments, whether the same be usual or authorised investments for Trust

Funds or not.

94, Notice of any dividend that may have been declared thall be
given to each member in manner hereinafter mentioned, and no dividend
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which shall be unclaimed for two years after being declared shall be

claimed as of right, or paid- without a resolution of the Directors in that
behalf.

95. No dividend or interest shall bear interest as against the
Company.

ACCOUNTS.

86. The Directors shall cause true accounts to be kept of all the
receipts, credits, payments, assets and Liabilities of the Company, and of
all other matters necessary for shewing the true state and condition of the
Company ; and the accounts shall be kept in such books and in such
manner as the Directors think fit, and to the satisfaction of the Auditors.

97." The books of account shall be kept at such place oz places as the
Directiors may appoint.

98. Once at least in every year the Directors shall lay before the
Compahy in Geperal Meuting o statement made up to a date not more
than six months before the meeting of the income and expenditure of the
Company, from the foot of the last statement, or in case of the fist state-
ment from the commencement of the Company, and to every such state-
ment shall be appended a report of the Directors as to the state and con-
dition of the Company.

99. A general balance-sheet shall be made out every year and laid
before the Company in General Mecting, and shall contain a summary of
the estimated assets and estimated liabilities of the Company made up
0 the same date, and arranged under convenient heads.

AUDIT.

100. The accounts of the Company shall be annually examined,
and the correctness of the balance ascertained by an auditor or auditors
to be appointed by the Company as provided by sections 21 and 922
of the Compenies Act, 1900, and section 19 of the Companies Act,
1907, and any amendment thercof for the time being in force.

101, The first auditor shall be Harry Percy Butt, of 55 Newball
Street, Birmingham, Chartered Accountant.

o]
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" NOTICES.

102, All notices may be served by the Company upon any regis-
tered member cither personally or by leaving the same or sending them
through the pust in a prepaid letter addressed to such member at his
registered address.

103, Where it is proposed to pass a special resolution, the two
meetings may be convened by'one and the samie notice, and it is to
be no objection to such notice that it only convenes the second meating
contingently on the resolution being passed Dy the requisite majority
at the first meeting.

104.  All notices directed to be given to the mombers shall with
rospect to any share, to which persons are jointly entitled, be given to
whichever of such persons is named first in the register of members and -
notice so given shall be sufficient notice to all the holders of such share.

105, Any notice sent by post shall be deemed to have been

. served at the time when the letter containing the sae woild be de-

livered in the ordinary course of post, and in proving such service it

shall he sufficient to prove that the létter containing the same would be

delivered in the ordinary course of post, and in proving such service,

it shall be sufficient to prove that the letter containing the notice was
properly addressed and put into the post office.

108. A notice given to any member shall be binding on all
persons claiming on his death, or by any transmission of interest.

107, A member who shall not be deseribed in the register as
having an address within the United Kingdom shall not be entitled
to have any notice sent to him from the Company, and the Registered
Ofiice of the Company shall be deemed the registered address of such
member for the purpose of formal notice, and all proceedings taken
without other notice to any such member shall be as valid as if he had
had due notice thereof.

WINDING TP,

108. If the Company shall be wound up and the surplus assets
shall be insufficient to repay the whole of the paid-up capital, such
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surplus assets shall be distributed so that as nearly as mey be the
deficiency shall be borne by the members in proportion to the capital
paid up, or which ought to have been paid up, on the shares which are
held by them respectively at the commencement of the winding up,
And if in 2 winding up the assets available for distribution among the
members shall be move than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, the excess shall be

distributed among the members in proportion to the capital at the
commencement of the winding up peid up, or which ought to have

been paid up. on tho shares held by them respectively. But this clause
is to be without prejudice to the right of holders of shaves issued upon
pecial conditions,

109.  If the Company shall be wound up, the Liquidators (whether
voluntary or official), may with the sanction of an extraordinary resolu-
tion, divide among the gontributories in specie, any part of the asses
of the Company, and may with the like sanction, vest any part of the
assets of the Company in Irustees upon such trusts for the benefit of

the contributories, as the liquidators with the like sanction shall think
fit,

u
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