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@1 € COMPANY LIMITED BY SHARBS.

Memovanilun of Desocintion

or

THE WESTMINSTER TOOL AND ELECTRIC
& COMPANY LIMITED

1. The name of the Company is “ THE WESTMINSTER ToOL
AND BLECTRIO COMPANY LIMITED.”

A T T e

2. The registcred office of the Company will be situate in
England.

3. 'The objects for which the Company is established are—

(1) To acquire and take over as a going concern the .
business now carried on by Arthur Pirrie Haslam,
|3 Arthur Luscombe Tester and Jack Williams at No. 116
Pufney Bridge Road, in the County of Liondon, under -
§ the style or firm of § The Westminster Tool and 93613
. Electric Company/” and all or any of the assets and ’ i
ligbilities of the proprietors of that business in 8 1o
connection therewith, and for that purpose to enter L. '1_,19 ol
into and earry into. effect the agreement referred to
in Clause 3 of the Articles of Association of the
Company, with such modifications (if any) as may bhe
agreed between the parties thereto.

(2) To mmnufa,ctul;o _sell, purchase, make, and deal in
any manner whatsoever, in all kinds of electrical
and mechanical drills, grinders, blowers, and all
types of electrical and mechanical tools, motors and

el
g
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appliances, to repair and renovate all eleetrical

and mechanical appliances, to eprry out all elasses of

armature and coil winding, and generally to earry

on the husiness of manufactuging, niechanical and

electrieal and general engineers, and also fo act
. as testing and consulting engizicers,

(3) To carry on the business of suppliers of clectricity
for the purposes of light, heat, motive power,
or otherwise, and manufacturers of and dealers
inall apparatus and things required for or
capable of being wused in connection with the
generation, distribution, supply, accumulation, and
employment of electriciby, and to carry on any other
business (manufacturing, retail or otherwise), which
may seem to the Company capable of heing con-
veniently ecarried on in connection with the
above.

{4) To enter into partnership or into any arrangement for
sharing profits or joint adventure with any person,
persons or company, carrying on or about to carry
on any business which this Company is anthorised
o carry onm, or any business capable of being con-
ducted so as directly or indirectly to benefit this

‘ Company, and to acquire or join in acquiring any
such business.

(8) To purchase, take on lease, or in exchange, hire, sub-
scribe for, or otherwise acquire, and o hold and dea]
with any properby, real or personal, including
patents, patent rights, inventions, concessions and
shares, stocks, debentures or obligations of any
company, and upon a distribution of assets or
division of profits to distribute any such property
amongst the members of this Company in specie,

e el

(6) To make, draw, accept, endorse, negotiate, discount,
buy, sell and deal in bills, notes, and other negotiable
or transferable instruments.

(7) To borrow and secure the payment of money in such
manner and on such terms as the Directors may deem
expedient, and to mortgage or charge the under-
taking and all or any part of the property and rights
of the Company, present or future including unealleq
eapital,
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(8; To lend money to any person or company, aud tn
guarantee the performance of any contr. 1 .
Qa“h (9) To pay for any business, property or rights acquired
nr agreed to be aequired by this Company, and
generally tio satisfy any obligation of this Company,

by the issue or transfer of shares of this or any other

\ company credited as fully or partly paid up, or of
debentures or other securities of this or any other
cornpany.

] (10) To sell, exchange, let, develop, dispose of or other-
j wise deal with the undertaking, or all or any part

o of the property of this Company, upon such terms
Qf‘ and for such price or other consideration of any
kind as tlie Company may think fit.

: - (11) To promote or aussist in ox contract with any person
' or corpany for the promotion of any company
o or companies, for the purpose of acquiving all or any

‘ ' of the properby and liabilities of this Company or fox
any other purpose.

, (12) To remunerate or make {donations to any person or
' persons whether Directors, officers or ageunts of this
Company or not, for services rendered or to be

business.

(13) To invest and deal with the moneys of the Company
not immediately vequired, upon such securities
and in such manner as may from time to time be
determined by the Directors. ‘

{ (14) To establish and support funds or iustitutions
X calculated to benofit employés or ex-emplayés of the
%}‘fﬁ Company, or its predecessoxs in busincss, or the
f; dependants or connections of such persons, and to
{ grant pensions and allowances, and to subscribe ox
{ guarantee money for charitable nbjects.
;
!
]
{

(18) To do all such other things as are incidental ox
conducive to the attainment of the abova objeots.

And it is hereby declared that the word * Company * in this
clause, except where used in roference to this Company, shall bo
deemed %o include any partnership or other body of persons,

@5{7 whether incorporated or not incorporafod, and whether domieilod
f

rendered in or about the conduet of the Company’s .
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" in the Tnited Kingdom or elsewhere, and that the objects specified

in each pavagraph of this clause, except where otherwise oxpressed
in such paragraph, shall be soparate and independent main. objects
of the Company and shall not be limited or restricted by reforence
to the terms of any other paragraph or the name of the Company.

4, The liability of the merabers is limited.

5. The eapital of the Company is £8,000, divided into 8,000
shares of £1 each.
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Wr, thoe several persons whose hames, addresses and deseriptions

are subseribed are desirous of being formed into a

Company in .

pursuance of this Memorandum of Association, and we respactively
agree to take the number of shares in the sapital of the Company

sot opposite our respective names.

NAMES, ADDRESSES AND DESORIPIIONS OF SUBSCRIBEES.

Number of Shares
taken by oach
Bubsoriber,

ALY Fasat,,,
oAy P A

s
Dated this & - day of 1923,

Witness to the above Sigria.tures—-
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rene - “The Companies Acts” means the Companies Acts W
REGIST I:HL.L:{

8 11923 ]

The Companies Acls 1908 fo 1917.

COMPANY LIMITED BY SHAR\ES.

Quticles of Dasociation

or

THE WESTMINSTER TOOL AND ELECTRIC
COMPANY LIMITED.

s -
A
4

1. In these presents unless there be sometking in the subject
or context inconsistent therewith—- ‘

‘‘ The Company * means the above-named Company.

1908 to 1917, and “The Compsnies Aect 1908 ** B
9 3 ~ 4 5 | means the Companies (Consolidation) Act 1908.
SO RGNy ’

I “The office "’ means the registered office for the *ime
\ being of the Company.

LY ex ] “The register ” means the register of members to be

kept pursuant to Section 25 of the Companies Act
1908.

“ Month ?? means calendar month,

Dividend. includes bonus.

Words importing the singular number only, include the
plural number, and vice versa.

Words imporiing the masculine gender only include the
feminine gender.

Words denoting persons include corporations
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2. The regulations contained in Table A i the Firse Seledale

fir the Companies Aet 1908 shall nod apply ta the Cempet.y, ezeept

s fur as expeessly incorporsted herein, Al referinecs herein
contained to wmy specified Articdes of Table A shall he zmdusive ol
The first and last Mrticles reforred 1o and i case of any condlisgt
between fhe provisions herein contained, =nd the int-urpu11nfr:li1
clanses of Pable A, the provisions herein contained shall pyevail,

3. Tae Company shedl forthwith enter into wn agreement
with Arthur Pirvie Fasbam, Arthur Luseombe Taester, 2pd Juck
Willinms in the torms of tha dralt which has, for tlnmﬁmpose of
identification, been signed by the subsaribers to the Memorandum
of Association, and the Divectors shall carry the said agreement
into eftect, with 1l power, nevertheless, from time 19 Hime, to
agree to any moedification of the terms of such agreement, cither
before or after the execnbion theveof.

4. No objection shall be taken to such agreement on the
oround that the said Arthur Pirde Haslam, Apthur Luscombe
Tegter, and Jack Williams are or are abouh to become Divectors
or promoters of the Company, or that any Directors, having aceepted
office at their, or sny of their, request do not constitute an
independeut Board. Iivery member of the Company, present or
future, shall be deemed to have nobice of the contents of the said.
agreement, and to join the Company on.this hasis.

5. The Company shall be a “Pwvate Company” and
accordingly—

(4) The numbr of the members for the time being of the
Company (exclusive of persons who are for the time
being in the employment of the Company and of
persons who having been formerly in the cmployment
of the Company, were while in such employment
and have continued after the termination of such
employment o be merbers of the Company) shall
not exceed fifty, but where two or more 1ersnns
hold. one oxr mwore shares in the Company juintly,
they shall for the purposes of this paragraph, be
treated as a single member.

(B) Any invitation to vhe public to subsexibe Jor any
slaves ov debentuves or debenwue sietk of the
Covopany is hereby prohubibed.

(¢) "The right of members to transfer their shaves shall he
restricted as hereinafter provided.
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6. Neane of the funds of the Gompany shall (except by way of
reduction of capital confirmed by the Conri) be applied in the
puzchase of or lent on shares of the Company.

7. 'Lhe Company may upon any offer of shares pay & coms-
mission to any person for subscribing or agreeing to subseribe
for or underwriting shares of the Corpany not exceeding 5 per cent,
of the nominal amount of the shares isssued.

8. Subject Lo the provisions of the above-mentioned agree-
ment, the shares shall be under the control of the Directors, who
may allot or otherwise dispose of the same to snch persons and
on such terms and eonditions as they think fit. ‘

L]

9. The initial capifiel of the Conipany is £5,000, divided into
8,300 shares of £1. each, whereof 7,500 shall be called ordinary shaves,
and 100 (to be numbered 1 to 100 inclusive) shall be called founders’
shares.  Such shares shall confer the rights as to dividends, and
in & winding up set forth in the next two Articles hereof.

16. The hoidars of the ordinary shares shall be entitled to
receive out of the profits of each year available for dividend a
prefevential non-enmulative dividend for such year at the rate of

10 per cent. per annum on the capital paid up on the ordinary shares

held by them respectively, The surplus profits of each year
available for dividend shall be applied as to one-half thereof in
payment of dividends to the bolders of the ordinary shares in
proportion to the capital paid up thereon, and as to the other half
thereof, in payment of Aividends to the holders of the founders’
shares in proportion to the capital paid up thereon.

1L, On a winding up the surplus assets available for distribu-
tion .mong the sharcholders shall be applied. first in repaying
to the holders of ovdinary shares the amounts paid up on the
ordinary shares bheld by them respectively, secondly, in paying
to the holders of founders’ shaves the sum of .40 = in respech
of each founders’ share held by them rvespoetively, and the surplus
assels (if any) shall be divided among the holders of ordinary shares
in proporéion to the capital paid np on the ordinary shares held by
them respectively. )

CERUTITOAMILS,

12. Shave certificaiies shull De issued under the seal of the
Company, and signed by a Director and courtersigned by the
Seerctary, or some other person appointed by the Lireetors,

o
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13, Every member shall be entitled to one certificate for all
the shares registered in his name. Every share certificate shall
specify the number and the denoting numbers of the shares in
respect off which it is issued, and the amount paid up thercon.

14. If any certificate be worn out or defaced, then, upon
production thereof to the Directors, they may order the same to be
cancelled, and may issue a new cartificate in lien thereof ; and if
any ccrtificate be lost or destroyed, then upon proof thereof to the
satistaction of the Dircctors, and on such indemuity as the Divectors
deem adoquate being given, a new certifieate in lien thereof shall be
given to the party eutitled to sueh lost or destroved cextificato.
The sum of one shilling shall be paid to the Company for every
certificate issued under this clause.

16. The certificates of shares registered in the names of Hwo

or more persons shall be delivered to the person first named on the
register.

. OALIS.

16. The Directors may from time to time make such calls
as they think fit upon the members in respect of all moneys unpaid
-on their shares, and, subject to any special tevms on which anyshares
may have been issued, the provisions of Artieles 12 to 17 of Table A
shallapply. A call may be made payabh by instalments,

1%. A call shall be deemed $0 havé been madé when the

resolution of the Directors authorising such call was passed.

FORFEITURI.

18.  Articles 24 to 30 of Table A shall apply except thab
(1) the forfeiture of a share shall include all dividends declared
in respect of the forfeited shave, and not actually paid before the

“forfeiture, and (2) the liability of a person whose shares have

been forfeited shall continue notwithstanding that the Company
may have received payment in full of the nominal amount of. the

shares.

LIEN.

19. The Company shall have a first and paramount lien
upein all the shares registered in the name of each member, and
Articles 9 to 11 of Table A shall apply, but so that such lien shall
apply to fully-paid shares.

5010
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PRANSIHE AND TRANSMISSION OF SIHARES.
20, ‘The following provisions as to transter shall apply-—

(4) A share may be transferred by & member or other
person entitled to transfer to any member selected
by the transteror, but save as aforesaid, and save 28
provided by paragraphs (F) or (i) of this clanse,
1t0 share shall be transferred to & person who is not!
a member so long as any member is willing to.
purchase the romme at the lair value.

(B) Except where the transfer is msde pursuant to
paragraphs (¥) or (m) ol this clause the person pro-
posing to transfer any shaves (hereinafter called
“the proposing transferor ) shall give notice in
writing (hereinafter called * the transfer notice ')
to the Company that he desires to transfer the same.
Such notice shall specify the sum he fixes as flre fair
value, and shall constitute the Company bis agent
for the sale of the share to any member of the
Company at the price so fixed, or, at the option of
the puarchaser, at the fair value to be fixed by the
Auditor in accordance with these Articles. The
transfor motice may include several shares, and in
such case shall operate as if it were a separate notice
in respect of each. The transfer notice shall not
be revocable except with the sanction of the
Directors.

(0) If the Company shall within the space of twenty-eight

t ’ days after being served with such notice, find a

member willing to purchase the shave (hereinalter

called  the purchasing member ) and shall give

notice thereof to the proposing transferor, he shall
be bound, upon payment of the fair value, to transfer

l the share to the purchasing membor.

: (D) In case any difference arises between the proposing
transferor and the puvchasing member a3 to t;hz
fair value of the share, the Auditor shall, on the
application of either party, certify in writing, the
sum which, in his opinion, is the fair value and such
sum shall be deemed to be the tuir value, and in so
certifying the Auditor shall be considered to be
acting as an cxpert, and not as an avbitrator 3 and
accordingly the Arbitration Aet 1880 shall not
apply. ‘
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(B) If in any case the proposing transferor after having

becomp hound as aforesaid, .makes default in trans-
ferring the share, the Company may receive the
purchase money and shall therecunom egnse the
namé of (he purchasing mewber to be enfered in tho
register as the holder of the share, and shall hold the
purchase money in {rust for the proposing transferor.
The receipt of the Company for the purchase mouey
shall be & good discharge to the purchasing member,
and after his name has been entered in the vegister
in purported exercise of the aforesaid power the
validity of the proceedings shall not be questioned
by any person. .

(F) Ii the Company shall not, within the space of twenty-

cight days after being served with the transfer
notice, find & member willing to purchase the shares,
and give notice in manner aforesaid, the proposing
transféror shall, at any time within three calendar
months afterwards, be at liberty, subject to
paragraph (1) of this clause, to sell and transfer the
shares (or those not placed) to any person and at any
price.

(6) The shares specified in any transfer notice given to

the Company as aforesaid shall be offered by the
Company in the first place to the membeors, other
than the proposing transferor, as nearly as may be in
proportion to the existing shares held by them
rvespechively, and the offer shall in cach case limit
the time within which the same, if not accepted,
will be deemed to be declined, and shall notify to the
members that any member who desires to purchase
shares in excess of his proportion should in his reply
stabe how many excess shares he desires o have, and
if all the members do not claim their proportions
the unclaimed shaves shall be used for satisfying the
claims in excess. If any shares shall not be capable
without fractions of being offered to the members in
proportion to their existing holdings the same shall
be offered to the members, or some of them, in such
proportions or in such manner as shall be determined
by lot to be drawn under the direction of the

Divectors.
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(1) Any share may be transferred by a member ‘fo any
child or other issue, son-in-law, Qanghter-in-1aw,
wife or hmshand of such member, and any share of a
deceased member may bo franslerred DY his execut(‘n‘s
or administrstors (o any child or other issue, so.n-m-
law, dsughter-in-low, father, mother, hrother, sister,
nephew, uiece, widow or widower of such deceased
merabex {o whom such mwaber may have specifically
bequeathed the sume, and shares standing in the
name of the trustees of the will of any deceased
member may be {ransferred upon any change of
trustees to the {rnstees fof the time being of such

. will, and the restviclions in paragraph (1) of this
-elause shall nob apply to any transter. anthorised by
this paragraph.

o (D) The Directors may refuse tio register awy transter of

" ,a.share () where the Company has a lien on the

' share, or (B) where the Directors arc not of an

. T opinion that it is desirable to admit the proposed
L transferee to membership, but Sub-paragraph (B) of
' this paragraph shall not apply where the proposed

» transferec is already a member holding more than

v - 100 shares nor to o transfer made pursuant to
paragraph (1) of this clause.
(7) Save as aforesaid, Articles 18 to 23 of Table A shall
apply.

21. The Company shall not, except as ordered by a Court
of ecompetent jurisdiction or as by statute required, be bound by
or be compelled in any way to recognise, even when having notice
thereof, any trust or any obher right in respeet of a share than an
absolute right thereto in the registered holder thereof for the
time being, or such other rights in ease of tronsmission thereof as
are conferred by Articles 21 to 23 of Table A.

ALTERATION OF CAPITAL.

22. Avticles 41 to 44 of Table A shall apply, and the Directors
may also (subject to the provisions of the Companies Acts) aceept
surrender of shares.

MODIFYING RIGITS.

23, If at any time the capital by reason of the issue of
preference shares or otherwise is divided into different classes of
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shaves, all or any of the rights and privileges aiinehed to each
class may be annulied or modified by agreement between ihe
Cempany and any person purporting to contract on behalf of the
holders of shares of that class, provided such agreement is ratified
in writing by the holders of at least three-fourths of .che pominal
amount of the issued shares of that class. Tvery such pgreement
shalt bind all holders of shares of that class.

’

BORROWING POWERS. *

94. The Divectors may, from time to time at their discretion,
borrow and sccure the payment of any sum or sums of money for
the purposes of the Company. '

95. The Directors may secure the repayment of such moneys
in such manner and upon such terms and conditions in all respects
as they think fit, and in particular subjeet to Article 5 (B) hexeof
by the issue of debentuves or debenture stock of ‘the Company
charged wpon all or any part of the property of the Company

" (both present and future), including its uncalled capital fcr the

time being.
CENERAL MEETINGS.

96. 'The Statutory Meeting of the Company shall be held ab
such time not being less than one month or more than three
months from the date of the registration of the Company and atb
such place as the Directors may determine.

27. Other General 1\'Ieeﬂbingn§F shall be held once al least in
every calendar year ot such time (not being more than fifteen
months after the holding of the last preceding General Meeting)
and at such place as may be determined by the Directors. Such
General Meetings shall be called ¢ Ordinary Meetings,” and all
other meetings of the Company shall be called ¢ Ixtraordinary

Meetings.”

98. The Dirrctors may, whenever they think fit, convene an
Eytraordinary Meeting, and the Dirccbors shall on the request in
writing of the holders of not less than one-tenth of the issued
capital of the Compauy upon which all calls or other sums then duc
have been paid, forthwith proceed to convene an Extraoydinm«y
Meeting, and the provisions of Section 66 of the Companies At

1908 shall appLy.
5610
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29, If at any time there are not within the Tnited Kingadom
sufficient Idreetors eapable of acting to form a quorum, any
Director or any two members of the Company may convene an
Txtraordinary Meeting,

30, Whenever it is intended to pass o Special Resolution
the two meetings may be convened by one and the same notice,
and it shall be no objection that the notice only convenes the
second mecting contingently on the resolution bheing passed by
the requisite majority at the first meeting.

PROCEEDINGS AT GENERAL MEETINGS.

31. Articles 49 to 59 of Table A shall apply, but so thai
(a) a General Meeting may, with the consent in writing of all the
members for the time being, be convened on a shorter notice than
seven days or without & written notice, (B) notice of an adjourned
meeting shall not be requisite in any case, and (c) a poll may be
demanded by one member.

VOTES OF MEMBERS.

32. On a show of hands every member present in person
shall have one vote, and at a poll every member present in person
or by proxy shall have one vote for every ordinary share held by
him and fifty votes for every founders’ share held by him.

33. Articles 61 to 67 of Table A shall apply, save that an
instrument of proxy may be in the usnal common form or in any
other form approved or accepted by the Directors.

DIRECTORS.

34. The first Directiors shall be Herbert Bdward Dawson, '

the said Arthur Pirrie Haslam, the said Arthur Luscombe Teqtel,
Harold Heathcote Williams and the said Fack Williams. So long
as the said Herbert Edward Dawson shall hold 1,200 shares at least
in the capital of the Company heshall havethe right to appoint one
Director on the Board of Directors of the Company, and may at
any time remove a Director so appointed and appoint another in
his place: Provided that nmot more than one Director appointed
under this clause shall hold office at any one time. Any such
appointment shall be in writing under the hand of the said Merbert
Edward Dawson. A Director appointed under this Article shall
not require any ¢ualification.

35. The number of Directors shall not be more than seven
or less than four.
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‘36, o person other than a retiring Director shall be elected
a Director {except as a fivst Dirvector, or a Direntor appointed by
th.e said Merbert Wdward Dawsen under Clanse 34 hereof, or &
Director appointed by the Board) unless at least four and not more
tlian fourteen days’ notice shall have been Jeft at the office of the
intention to propose him, fogether with a:ﬁmtice in writing signed
by himself of his willingness to be elected.

37. Subject as provided by Clause 34 hereof, the qualification V

of a Director shall be the holding in his own right of 100 ordinary
ghares of the Company.

38. A first Director may act before acquiring his qualification,
but he and every other Director required to hold a qualification
shall acquire his qualification within one month after his appoint-
ment, and unless he do so he shall be deemed to have agreed to
take his qualification shares from the Company, and the same shall
forthwith be allotted to him accordingly.

39. Bach Director, other than 2 Managing Director, shall
be paid remuneration at such rase as the Company in General
Meeting shall direct; and it shall be permissible for ithe Company
in General Meeting to resolve to pay each Director his reasonable
travelling expenses jncnrred by him whilst _employed on the
business of the Company o in attending Board Meetings.

40. T any Director, being willing, shall be called upon to
perform exira services for the purposes of the Company, the
Company shall remunerate such Director by a fixed sum or
percentage of profits, or otherwise, as may be determined by the
Direcbors, and sueh remuneration may be either in addition to
or in substitution for his renuneration above provided.

41. The office of & Director shall, #pso faclo, be vacated—

(a) If he be tound lunatic or become of unsound mind.

(B) If he ceasé to hold the required amount of shares to
qualify him for office.

(o) If he becomes bankrupt or compounds with his
creditors.

(p) If by notice in writing to the Company he resign his
office.

() If in any calendar year he fails 0 attend three Board
Meetings without special leave of absence from the

Directors.
5610
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49. No Director shall be disqualified by his office from
contracting with the Company, nor shall any such contract or
any contrach entered into by or on behalf of the Company in
which any Director shall be in any way interested be avolded,
nor shall any Divector so contracting or being so interested be
liable to account to the Company for sny profit realised by any
.ach contrach by reason ounly of such Director holding that office,
or of the fiduciary relations thereby established, buf (exeept as
to the agreement mentionsd in Clause 3 of these Articles) it ia
deelared that the nature of his interest must be diselosed by him
at the meeoting of the Directors ot which the contrach is determined
on, if his interest then exists, or, in any other case, at the firsh
meeting of the Directors after tho acquisition of his interest.

43. No Director shall, as a Divector, vabe in respect of any
contract or arrangement in which he is interested, and if he do
vote his vote shall not be counted, but this prohibition may be
suspended or relaxed to any extent by a General Meeting, and
such prohibition shall not apply to any contract by or on behalf
of the Company to give to the Directors or any of them any
gsecurity for advances or by way of indemnitiy, or to the agreement
referred to in Clause 3 of these Articles, or any matters avising
thereout. :

ROTATION AND ELECTION OF DIRECTORS.

44, At the Ordinary Ifeeting to be beld in the year 1924
and al every succeeding Ordinary Meeting, one-third of the
Directors,-or if their number is not a multiple of three, then the
number neavest t0, but not exceeding one-third, shall retire from
office ; but no Managing Director  or Director appointed by the
said Herbert Itdward Dawson under Clause 34 hereof shall retive
from office by votation, or shall be counted in the number of
retiring Directors so long as he shall fill the vilce of Managing
Director or is holding office under an appointmens made pursnant
to Clause 34 hereof, as the case may be.

45, Save as aforesaid, Articles 79 to 85 of Table A shall
apply.

RIEMOVAL OF DIRECTORS.
46, Article 86 of Table A shall apply.

i e
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MANAGING DIRECTORS.

17, Article 72 of Table A shall apply, but so that (a) the
Diveetors ghall, subjeet to the provisions of any contraet between
the Company and any Manraging Director, have power t0 determine
his tenure of office, and (B} the goid Arthur Pirrie TTaslam shiall be
the first Managing Dir¢ctor.

PROCEEDINGS OF DIRTCTORS.

48, Artieles 87 to 94 of Table A shall apply, bub so that
(A) & Director who is at any time out of the Dunited Kingdom
shall not during such time be ontitled to nctice of any meeting
of Directors ; {(B) a resolufion determined on without any meeting
of Directors and evidenced by writing under the hands of all the
Directors shall be as walid and effectual as vesolution duly passed
at & meeting of the Directors.

POWERS OF DIRECTORS.

19. The management of the pusiness of the Company shall be
vested in the Directors and the Directors may exercise all sueh
powers and do all such acts and things as the Company is by its
Memorandum o Association or otherwise authorised to exercise
or do, and as are not hereby or by statute directed or required to be
exercised or done by the Company in General Meeting, but subject
nevertheless o the provisions of the Companies Acts and of these
presents, and to any regulations, from time to time, made by the
Company in General Meeting not being inconsistent with. the
provisions of these presents; provided that no such regulation
shall invalidate any priox act of the Directors which would have
Peen valid if such regulation had not been made.

DIVIDEND AND RIESERVE.

50.  Articles 95 t0 102 of Table A shall apply, and in addition
o the provisions therein contained any General Meeting declaring
o dividend may resolve that such dividend be paid wholly or in
parb by the distribution ol specific assebs, and in particular of
debentures, 0T debenture stock of the Company, or paid-up shares,
debentures, O debenture stock of any other company, o in any
one or more ol such ways.

ACCOUNTS.

51. Articles 103 to 107 of Table A shall apply.
5610
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AUDIT,

52, Onee pt least in every year, except 1923, the accounts
of the Company shall he examined, and the correetness of thoe
profit and loss account and balance sheet ascertained by an
Auditor.

53, 'The Company at each Ordinary Meeting shall appoint an
Auditor to hold office until the next Ordinary Meeting, and his
appointment, remuneration, rights and dusies shall be regulated
by Sectiens 112 and 113 of the Companies Ack 1908.

NOTICES.

b, A notice may be served by the Cowpany upon any
menber, either personally or by sending it through the post
prepaid in an envelope or wrapper addressed to such menber at
his registered place of address.

55. Hach holder of shares whose registered place of address
is not in the United Kingdom may, from time to time, notify in
writing o the Company an address in the United Kingdom which
ghall be deemed his registered place of address within the meaning
of the last preceding clause. If he shall not have named such an
adldress, he shall not be entitled to any notices.

56. Al nosices shall with respect to any shares to which
persons are jointly entitled be given to whichever of such persons
is named first in the register, and notice so given shall be sufficient
notice to all the holders of such shares.

57. Any notice sent by post shall be deemed to have been
served on the day on which the envelope or wrapper containing the
same is posted, and in proving such serviee it shall be sufficient
to prove that the envelope or wrapper containing the notice was
properly addressed and put into the post office.

58. Any notice or document sent by post to or left ati the
registered address of any member in pursuance of these presents
shall, notwithstanding such member be then decease d, and whether
or not the Company have notice of his decease, be deemed to have
been duly served in respech of any shaves, whether held solely
or jointly with other persons by such member antil some other
person be registered in his stead as the holder or joint holder
thereof. '
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59. Saye as hereinbefore provided, notice oi every General
Meeting shall be given to eyvery member of the Company.

WINDING UP,

60. If the Cempany shall be wound up, whether voiuntarily
or otherwise, the Liguidators may, with the sanction of an
Extraordinary Resolution, divide ameng the contributories in
specie any part of the assets of the Company, and such division
may, if so determined by Special Resolution, be otherwise than in
aceordance with the legal rights of the membem

61. In case any division otherwise than in accordance with
the legal rights of the members shall be'determined on, amny
member who would be prejudiced theraby §hall have a right to

dissent and ancillary rights as if such determination were a Special |

Resolution passed pursuant to Seetion 192 of the Gomp'mles Aot
1908. .

INDEMNITY AND BBSPONSIBILTTY

62, Every Pirector, Manager, becletq:v, ond other officer

or servant ~f the Company shall be mrlemnlﬁed by the Gompfmy
against all £ 08 J, losses and ex ;penses which he may incur by reason

of any contract entered into, or 2et done by him as sach officer

or servant, or in any way in the discharge of his dmties.

63, Any Director, Manager, Secretary, or other officer or
servant of the Oompfmy shall be liable only for so much money as
he shall actually receive, and he shall not be answerable for the

acts or defaults of any other officer, or servant, or for any luss, -

damage or misfor: vune whatever which shall happer i the execution
of the dutics of his office, unless the same happen thr ough his own
wilful act, ne,‘,loct or dcfanﬂt

REMINDERS.
4. Phe Directors shall comply with the following provisions

Dey

of the Compames Acts —
ey

{C A ( Conei

(2) Compa,mes Acﬁ 1908.
(1) Keepmg a register of members (Section 25).

(2) Making an annual list and summary (Section 26,
except Sub-section (3) ).
5610
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(2} Sending tc *‘xe Registrar notice of consolidatioun op
sub-divisien of shares {Section 42).

(4) Calling a General Mecting every ycur within the
proper time (Section 4),

(6) Sending to the Registrar copies of Spepeinl and
Extraordinary Resolutions (Section 70).

(6) Keeping a register of Dircetors and notifying their
names, nationaliby and changes in the Board (Section
756 as amended hy the Companies (Particulars as to
Directors) Act 1917).

(7) Sending in 2 prngﬁr refiun of allobments (Seeiim; 88).

(8) Stabing in svery balance sheet the amount psaid by
way of underwriting commission until written oil
!Seetion 96;. :

(9) Having certificates ready for delivery (Section 92),

(10) Keeping registers of mortgages and charges and
allowing inspection (Secbions 93, 100, 101, 102).

() Companics Act 1913,

(1) Sending to the Registrar an annual certificato thab
the Company has not invited the public to subseribe
for shares, debentures or debentnre stock (Section 1,
Sub-section (3)).

(2) If the number of mewrbers at any tinie exceeds ffty,
sendiug to the Registrar an annual certificate that
such excess consists wholly.of persons allowed to
be so included in excess under Aagicle b () (Seetion 1,
Sub-section (3)). R
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NAMES, ADDRESSLS AND DERCRIPTIONS OF FKUBSCBIBERS,

5
R
<
?

A ‘
Dated this J - day of /ﬂéw—s_ 1923,
Witness to the above Signatures—
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is this day Incorporated under the Companies Acts, 1908 to 1917, and that the Uompany

is Limited. Cos

Giver under my hand ab London this___wighth day of June
One Thousand Nine Hundred and Twenty-three.

Tees and Deed Stamps £j7’,_: 5:0. / |

Stawp Duty on Capital £8¢ ﬁw ,,,,,, .
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1THE COMPANIES ACT, 1926

COMPAXNY LIMITED BY SHARES.

SPECIAL AND EXTRAORDINARY RESOLUTIONS '
{(Pursuant to Section 117)
—_— OF -
WESTMINSTER TOOL AND ELECTRIC COMPANY
LIMITED. e
NEGISTERED,
Passed 12th July, 1937 - \

25 UL 188

At an LXTRAORDINARY GLNMRAL MEBTING of the Members of the
above-numed Company, duly convened, and Leld at Wesroorn Wowrks, 116, PUTNEY Bripor
Roap, PurNey, on MOSDAY, the 12rn day of Juny, 1937, the following RESOLUMIONS
ware duly possed zs to Nos. 1,3, 5, 6,7, 10 und 11 as SPECIAL RESOLUTIONS, und as lo
Nos. 2, 4 and 8 us EXTRAORDINARY RESOLUTIONS - ‘

1. Thet the Avticles of Association of the Company be altered by inseuting alter
Article 25 the lollowing Resolutions as new Articles viz. —Resolutions Nos. 1, 2, 3, 5,
8, 7, 10. L1 and part of do1- :

w924, (1) "he Company in (teneral Meeting may ot any bime and from

“time to time pass n resolution that any sum (a) for the time being standing to

“ihe credif of uny reserve fund, or reserve account, of the Company (including

“prewiuns received on the jusue ol sny shares, debentures or debenture stoek ol

“the Company) or (b) being undivided nett profits in the hands of the Compuany,

“he capitalised and that guch capitalised s be approprinted as cupilal to and

“among the holders of Ordinary Shares in the shaves and proportions in whicls

“they would huve been cntitled thereto if the swme had been distributed by way

“of dividend on such shares rvespectively or otherwise dealt with in such ianner

s the rvesolution may direet, and such yesolution shall be eliective; and the

“Direetors shall in aceordance with such resolution apply such sum in paying up

“in full any unissued shaves In the capital of the Corapany, ov ary debentures of

“the. Company, on behalf of quch shaveholdera and appropriaie such shaves or

wdehentures o and distributo the same credited as fully paid up among the

“Company's Ordinary Uhareholders in the proportions aforesaid in salisfaction of

“their shrtes ond intevests in the said capitalised sum, or shall apply such sun or

cany part thereot un behalt of the Company’s shareholders aforesaid in paying up

“the whele ov part of any uncolled balanee which shall for the time being be

“unpaid in respect of any jssned Ordinary or Preference Shares held by any

wghareholders or otherwise deal with such sum as directed by such resolution.

“S¥here any difficully arises in respect of any such distribution, the Direclors

“may settle the same as {hey think expediont, and in particwlar they may either

“;gane fractional cerlificates or disregurd fractional proporiions, fix the volue {or

«Jigtribution of any fully paid up shares ot debentures, make cash payments to

“pny shuveholders on the footing of the value so fixed, in order lo adjust rights

“eqnd vesl any such shares in irusiees upon such brusls for the persons entitled {o

tghare in the appropriation und Qistribution ns may secem just and expedient to the

“Directors. When deemed requisite, a proper contract for the allobment and

“aeceptance of any shares 1o he distribuied as aforesaid shall be delivered to the

" Registrar of Companies for registration in accordance with Section 42 of the -

“(Companies Act 1929, and the Difeetors may appoint any person to gion such

ttpopntract on Dbehalf of the persons cntitled to share in the appropriation and "~ .

digtribution and snch appointment shall be ellective. Yo
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123 1t shall be no objection tv any resolution passed undor sub-clavse
i1y of this Article that such resolotivn » pussed at the same meeting or 8 meeting
*held on the same date as the weeting. a1 whivh the resolution autlicrised by tlus
“Article was passed as a special resolution, provided that due notice of the
“intention to propose such first wentioned resolution shall have been wiven prior
“to the meeting at which i is passed.” ‘

2. That the capital of the Company be inereased to £20,000 by the creation -of
12,000 shaves of £1 each and that the additional shames be dealt with ns provided
in speceeding resolutions, "

3. That it shall be lawful for the Directors 1o issue any of the swmd shares ag
Preference Shares. -

4, As to 2,000 of the suid Preference Bhares these shall be issued 1 the fory of
5% Cumulative Preference Shaves fov cash and allotted as follows i~

L1500 (o MHerbert Edward Dawson of & Walpole (ardens, Chiswiek,
London, W.4.

S to John Willinm Geddes of " Raiu"”, Bodley Road, New Malden,
Sureey, , ,
and thal £1 per share be payable on allotnient, ) S e '

5, 'Lhat these 2,000 5% Cuwulglive Preference Shares shall have the Q‘?llo\ving
rights snd privileges (1) the right 4y a fixed cumulative prefevential dividend of 5%
per anuum on the capital for the time being puid up, (2) the right in wi:y}ﬁlg up to
ligva the capital paid up on them and wll arrears of dividend whether curned oy declured
or not up to the commencement of the winding up paid off in priority fo any payment
ofl of cepital on the Ordinary Shares bul withosut any further rijhi to participate
in profits or assets.

6. That ull other Vroference Shares shall be issued as 5% Preferred Ordinary
Shares and shall enjoy similar rights to the Ciununlaiive Preference Shares provided for
in Resolotion No, 5 above bat shall have no cluim to arvears of dividend.

7. Lhat the Preference Shares shall not confer any ripht of voting at o General
Meeting of the Company.
8. Lhat 3,000 of the said shuares be reserved as Ordinary Shares io the [ollowing
personts in the following amounts :— ‘ &
1,800 to Juck Fox-Williams ol 86, Portland Place, l.ondon, W.1,
* 1400 to Gieorge Raymond Hook of "“lenterden’, 42, Ruskin Drive,
Worcester Park, Suvrey,
300 to Herbert Judward Dowson of 8. Walpole CGardens, Chiswick,
London, W4, ,
and 15/- per share be paynble on allotment.
k]

10, That subject us in Resolutions Nos. 4 wnd 8 provided and nolwithslanding
anything in Article 42 of Table “A” (in Article 22 in the Company's Articles referred
to) the shares created by Resolulion No. 2 be issued at such times and to such persons
and either as Prelerence Shares or Ovdinary Shares and upon such terms as te
payment of calls as the Directors may from time to iime determine.

11. That the name of the Company (be alte)@‘l to “Westool Linjited.” -

Seoretary.

Tl LTO  LONDON, W C.1
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THE STAMP ACT, 1891.

7% (54 & 55 Vior., Ci. 39.)

COMPANY LIMITED BY SHARES.

Statement of Jucvease of the Fominal Cupital
@ QF )

........................... IHE, NESTMINSTER. TO0L ANR. ELECTRIC. COMPANY. .
' [ 7
LIMITED.

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Scation 7 of’; .
the Finanve Aot 1899, by Section. 89 of the Finance Act 1920, and .
Seution 41 of the Pinance Act, 10383,

=54 e

NOTB.—~The Stamp Duty on an increase of Nomenal Capilal s Ten Shillihgs for
every £100 or fraction of £100. :

#@p This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 52 (1) of the Companies Act, 1929, If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum fzgm_ .the:";fl‘zijfgg\
of the passing of the Resolution is also payable, (Sec. 5 "ﬁwt}_]@\f?e-\leﬁde \

Act, 1903.)

e M

- ‘
o5 WL WRL

Presented by

D ...Claremont. Hayones. &.Gom. .

Vhe Soliciiors’ Law Stationcry Society, Limited, . ’ N
22 Ghancery Lane, W.0.2; 2V & 23 Walbrook, E.G.4 ; 49 Bedford Row, W.6.1 ; & Victoria Street, sw.g,ég“m;az .
16 Hanever Straet, W.1; 19 & 21 North John Stree, Eiverpool, 2§ 77 Golmore Row, Birmingham, 3 J*éf,ﬁn}i}w"”“fﬂ@-s
1567 Hopa Bircet, Glasgow, 0.2, T sd
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS. 2. {,x\
\f;' § ‘ ‘»ﬁ:g‘}”‘w \:‘.\‘
/“\4? TN g K
Comopunies Form O, it A % 3
f f& ’ - [Sec Back.]
PL Y Y hald L} "
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THE NOMINAL CAPITAIL

ox
....................... THE, NBSTHMENSTER, DOOL, AND. ELEGIRIC COMPANY
......................................... _ e Liimited,

has been increased by the addition thereto of the sum of
. | g

g - | 4 . - ! I )
£..12,0000.. . divided into. Twelve bhousand
Shares of....0ne.pound each, beyond the 9'egiste§“ed
Capital of ...Bightk. Fhousand. powns

o

""""" FOR AND o REHALE OF / e
THE \ﬁ:ﬂTwNSTER TOOL & ELEOTRIC BD’:/LT b,
' J( A I J

*S 'ig L] art%"'e ........ sy r e SASAPARLIARA PLBERONERERSABERLLL "“m‘"‘:” 1.

7%
(83 [T —

\

TYAEOE o s s Do sty O J%‘-@/f 1903 7

| ’

% Phis Statement should be _sz'gned by a Dircotor or Hanager or Secretary of
the Company. ‘
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Numbzr of) ? , sora Wo. 10
oy | S .a.ti’fj.. e Form No. 10,

5
THE COMPANIES ACT, 19289,

i ..:“4
|
; J
a
1+ I—————— S ST T PN T =t ptit

% fotice of Fnovease Hominal Tapital

Parsuent to Section 53,

Insert the o N o 4 o
Na.?\fn'* .......... Ui WESTHINSTER 7O0T. AND. ELEGTRIC. COMPANY LIMIRED
L7 -
of the ,
QOMGOAY |, s i s s PR R e e
LIMITED.
Notr.—This notice and printqﬂ copy of the Resoluﬁdn nuthcﬁsing the incrvease
'@ must be filed withiv 15 duys after the passing of the Resolution. IE default
‘ ig made the Company und every officer in defauit is Zisble to o default fie
(sec. 52 (3) of the Act), T e

'@ Presented by

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

Veorna. Housa., Bloonshiry. Squars, Walaloe

ok g ot - - T sl L e = pptevemE T reppmngrnecemsrtA AR plenaf ey N

e Solieliors Law sSiaticnery Soclety, Limeir.ad,

S Aot
09 ghuncery Lane, W.C.2 o & 28 Walbrook, B.C.4, 49 Sedford Reow, W;c?m,ﬁ?ﬁ\;a“
g victoric Street, 8.W.1, 15 Hanover Street, W, P o)
10 & 21 North John 8%, Liverpool, 2, 77 Colmore Tow, Elrminghan, 3, 48 St Vmcer}xt St}-fﬂilasg'mg,, 4 &y
PRINTERS AND PUBLISHERS OF COMPANIES’ DOOKE AWD 10}&: 8. J %\:} S £
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10 THHE REGISTRAR OF COMPANIES.

The Westminster Tool and Electric. Compeny .

© eBERurirgRin MRS B basrelt ek Heke AR

,,,,,,,,,,,,,,,, e - Limited, hereby gives you notice, pursuant to
Section 52 of the Companies Act, 1929, that by &~ * . Specasi.and. Extrar

. rdin
Resolutiongof the Company dated the .. .. 1&8th .day of....July.... 19%?

the Nowinal Capital of the Company has been increased Ly the addition thereto of

the sum of £.....12,000 v e .

beyond the Registered Capital of £.8,000

The additional Capital is divided as follows :—

Nominal amount

Nuwmber of Shaxes. Class of Shares. of cach Share
5600 Cumulative 1 )
2 Preference £1.
3,000 Ordinary Shares £l. -

7,000 As ordinary or Preferred ordinary
sharea according to determination £l
of Directors

The Conditions (e.g., vobing rights, dividends, &c.) subject to which the new

shares have been, or are to be, issued are as follows:— In so far as they are
CUMULATIVE PREFERENCE Shares :-

1. The right to a fixed cuimlative preferential dividend of 5%

per anmun on the capltal for the tilme being pald up = . -

2. The right in winding up to have the capital paid up ¢n them and

gll arrears of dividend whether earmed or declared or not up to

the commencement of the winding up pald off in priority to any

payment off of capital on the ordinary shares but wlthout any

further right to partlcipate in proflts or assets.

In so far as they may be PREFERRED ORDINARY Shares:- Similar

rights to Cumulative FPreference snares but no claim to arrears of

dividend.

Tn so far as they my be ORDINARY SHARES on the same terms as the
4= % 3£ mry—of ~the- new-shmros- are “Preforome Breres -stwbes whothor they nrevree}emmblo—o-: ~rob:

the drdinary Shares of, the Compan : >
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THE WESTMINSTER TOOL & ELECTRIC COMPANY

LIMITED.

At an Txtraordinary General Meeting of the above
Company held at qubool)_Works, 116 Putney Bridge Roa,d,,‘
Putney, London, S.;‘\T‘.-l5, on Monday, the Twelfth day ‘(.)f
Jufy, 1937, at 5.30 o'clock in the aftevnoon, the folIow‘ing

- . : T prpee
Resolution was proposed, seconded and una,mmously ea; R?.g_éib TERE v'l

as a Special ' Resolution :—

i

Ly Jas7

“That the name of the Company be altered _gtz k;!';;'l-“ I,‘:""‘_J
WESTOOL LIMITED.” |

FOU AND ON BEHALF OF

THE WESTMINSTER TOOL AND ELEGTR%TD.

Leopde X 707

et e ARAGING DIREOTOR,
13th July, 1937,

WesTooL WORKS,

116 PurNsy BrRIDGE ROAD,

Purxey, }
Loxpon, 8.W.15.
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[C.D. 39]

It i requested that any reply fo} lette; v
may bo uddreased o the Comptmller of the e

Companies Tlopartment, oartl of Trads, “Board of_Trads,
T, Contral Buildings, dlatthew Tarher Bireot,
@ Tonton, 5.0Vl {Tolegraphic Address ¢ BOARD OF TRADE,

f#* Companies, Par!, London” Telephoune
Number; Whitehall 5140), and that the
following number may be quoted - e

S /
Cos.%974/37. 30th July, 1937

Sir,
J

With reference to your &pplic&tir\idxéf the 16th duly

I am directed by the Board of Trade to inform you that they approve of

A P T A At % - "

E“’\J‘S F {l na

the name of the above-named company being changed to

Westool Limited. (1 Al 1937

e e

This communication should be tendered to the Registrar of
Companies, Bush House, Aldwych, W.C.2,
as his authority for entering the new name on the Register, and for issuing
his certificate under S‘eétion 19 (4) of the Companics Act, 1929. A Postal
Order for 5/- made payable to the Commissioners of Inland Revenue,

must at the same time be forwarded to the Registrar in payment of the

#
T

4

registration fee.

I am, Sir,

L ~ Vour obedient Servant,

The Secretary, * C/_-

The Westminster Tool
and Electriec Company Limited
Westool Works,

Putney Bridge Road, . i’i’ﬁ ‘u“\%}
8.W.15. Q}l\’f ‘“‘i:;\ @3‘\}‘\
‘3‘&)( 2{;7 ‘ﬁ%ﬁ?&z‘
<7 ¢ “n‘.i‘
- \oief?,, °\'\?{\
03 'l‘ \ “27‘1 ‘,‘;‘«
ﬂ m 208202 WI2570]H005/55201 3000 1J37 FHD op6as. o ~ /’Jmﬁ
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DUPLICATE FOR THIE FILE.

Certilicate of Change of Rame.

J hereby Qmmm

SHEE CECPUIN LR 0L, AHD LLICLRIC GOPATY LI m

o R S —— [y, [ T T A i A i o ok . s W

having, with the sanction of a Special Resolution of the said Company and with

the approval of the BOARD OF TRADE, changed its name, is now called

Ve T{)OIJ I-I IP?I(U»EJD

and I have entered such new name on the Register accordingly.

Given under my hand at London, this.@keventh day of —__ August

One Thousand Nine Hundred and____thirty-neven .

dasisiant Regzstrczr of C ompdmeg

Certificate received by%’%/}/ %/
M%
Date /J//'{ V/W ! 7




92> 219 Sy

THE COMPANIES ACT, 1229,

e

COMPANY LIMITED BY SHARES.

. }5 .
Special Resolution 4/

(Pursuant to Seclion 117)

OF

WESTOOL LIMITED.

PASSED 28th DECEMBER, 1945,

At -an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company, duly convened and held at Victoria
House, Southampton Row, London, W.C.1, on Frld"ly, the 28th day of
December, 1945, the following RESOLUTION was duly passed as a
SPECIAL RESOLUTION :—

T[at Articles 34 and 85 and 44 of the Company’s Articles

of Association be deleted and the following Articles substituted
therefor, that is to say:—

“34. The number of Directors shall not be more than ten
“or less than four.

“35. No person other than a retiring Director shall be
“elected a Director unless at least four and not more than four-
“teen days’ notice shall have been left at the Office of the intention
“to propose him, together with a notice in writing signed by
“himself of his willingness to be elected. .

“44. At each Ordinary Meeting, -one third of the Directors,
“or if their number is not a multiple of three, then the number
“nearest to, but not exceeding one third shall retire from office;
“but no Managing Director shall retire from office by rotation, or
“shall be, eounted_ in the number of 1etu~mg Directors so long as-

# e
ﬁ“Il,f' fl the: oi"ﬁce of Managmg Dxrectov " ) . »z;,l;}%i\}
ﬂ;;%/ f-:"‘*, T W '.a%*‘ L - ‘ “\K‘;":‘\"
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THE COMPANJES (ACT, 1929.

/£
/. S ,
/‘f COMPANY LIMITED BY SHARES, -
i‘ —
/
/ SPECIAL RESOLUTIONS .&

{Pursuant to Section 17)

a

WESTOOL LIMITER e,
R TERED |

T2 JuL 1246

Passed 30th April, 1946.

YRy,

At an EXTRAORDINARY GENERAL MEETING of the Members of !.'lm above-named

Company, duly convened, and held at VicToriA [HOUSE, SOUTHAMPTON Row, Lonpon, W.C.1,

on TuESDAY, the 30th day of APRIL, 1946, the following RESOLUTIONS were duly passed as

SPEC]

Py

AL, RESOLUTIONS s~

@

1. That Article 36 of the Company’s Asticles of Association be deleted. )/\

2.. That the following be substituted for Article 39, of the Company's Atticles of -
v 1] " I 1
Association, that is to say :— | - .

39, Each Dircctor other than a Managing Director shall be paid remuneration.
at such rate as tthompoi.ny in General Mceting shall direct, and in addition thereto
every Director shall bavreimbursed by the Company all tcasonable travelling and
hotel subgistence and other expenses incurred by him whilst employed on the
business of the Company or in attending Board Meetings thereof. ‘

3. Thut’notwithstanding anything in Special Resalution No. 10 passed at the
Extraordinary General Meeling of the Members held on the 12th - July, 1937, as to 4,717

Shaves of the Company 12} thereof surttbered from 101 to 221 both inclusive s};?/ﬂ%b"é;&;;,ﬁ%h
issucd as Founders Shares for cash and allotled immediately as follows :— &Q}{f’w-ﬂ‘? fexi

i
3 P
L

7
6 to Herbert Edward Dawson, of & Walpole Gardens, Chiswick, W4f{/ G::'/ )
3 to Jack Fox-Williams, of 22 Kingston House, Knightsbridge, S.W.1., gi.“ﬁ’:-; b = -
28 to linton Theodore Thorp, of 3 Hare Court, The Temple, E.CA4. b X DY

- (“ , !
28 to Arthur Lancelot Hunking, of 314 Latymer Court, Hammersmith, {V:(x b [ v
28 10 Clifford Edmund MacKellar, of 96 Kenilworth Coutt, Lower Richmé:ji:l: Boad.
Putney, S.W.15. R

e

28 to George Rawling Denney, of Greenneres, Watersfield, Pulborough, Slussc';:'.*‘&“ oy o

and that £1 per Share be payable on allotment nn‘d that such 121} Fourf‘d?:rs Shaves so.
issued as aforesaid shall rank in all respects for dividends and shall ,p‘;\fw;; all rights and™>

+

privileges pari passu with the Founders Sharcs originally created/lsy Article’9 of the "7

b 13N ! X e Y
Articles of Association of the Company and that the balance of tha/said 4,717 &1 ‘?)hg;t;(_;%\, "?‘3
that is to say, 4596 £1 Shares be and the same are herchy dividefglf;,ﬁfid sonverted‘inte ¥

18,384 Shares of the nominal value of 5/- each numbered | to 18,3 4;11 th inclusive and
the same are hereby reserved to the following persons in the followigifé.?mgunts e
o

e
sone.

" maae A834%%



a“? /
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14 to Herbert Edward Dawson, of 8 Walpole Gardens, Chiswick, W4,
£,692 to Jack Fox-Williams, of 22 Kinaston House, Knightsbridge, S.W.1,
1,510 tp George Raymond Hook, of 75 Great Northern Road, Dunstable, Beds.
3,092 to Linton Theodore Thorp, of 3Hare Court, The Temple, E.CA. B
4,092 to Asthur Lancelot Hunking, of 314 Latymer Cowt, Hammersmith, W.6.
3,992 ta George Rawling Denney, of Greenacres, Watersfield, Pulborough, Sussex. .
3,092 to Clifford Edmund MacKellar, of 96 Kenilworth Court, Lowex Richmond Road,

Putney, S.W.15,

and that such Shares shall be issued at 5/- per Share payable by the snid persons to
whom the same are allotted in eneh amounts and at such lime or ties as may be called
up by the Directors of the Campany, but so that the snid persons or any of them shall
have the right at any time to pay up all or any part of the amount remaining uncalled
up by the Directors on such Shares.

4

I. The holder of each such fully paid up Share of 5/- shall be entitled to receive
by way of dividend in respect of cach such Share one third of the amount payable
by way of dividend upon one fully paid up Ordinary Share of £1 until the holder of
such fully paid up Ordinary Share of £1 shall have received 1/06d per fully paid up
Ordinary Share of £! and the holder of each fully paid up Share of 5/- shall have
received Sixpence per fully paid up Share of 5/- and therealter the holder of cach

fully paid up Share of 3/~ shall be entitled to receive in respect of each such Share a

sum by way of dividend equal to One Shilling per Share less than the amount to .= =

which the holder of cach fully paid up -Qrdinary Share of %! shall be entitled in
respect of each such fully paid up Ordinary Sharc of £1. In the event of there being
any partly paid up Shares or Shave of 5/~ the holder or holders thereof for the lime
being shall be entitled to be paid in respect of each such Share the same proportion

of the dividend due to a fully paid up Share of 5/- s the amount so partly paid up

on each such Share of 5/- bears to the nominal amount of 5/-.

2. On a winding up the holder of cach fully paid up Share of 5/- shall be
entitled to receive in respecl of each such Share one quarter of the amount payable
to the holder of each fully paid up Ordinary Share of £1 in respect of each such
Share until the holders of the fully paid up Ovdinary Shaves of £1 shall have received
the sum of £1 for each fully paid up Ordinary Share of £1 so held by them and
thercafter the holders of each fully paid up Share of '5/- shall be entitled to xeceive
in respect of each fully paid up Shave of 5/. so held by them the sum of 15/- less
than the amount to which the holder for the time being of a fully paid up Ordinary
Sharc of £1 shall be entitled in respoct of cach fully paid ap Ordinary Share of £1
and the holder of each partly paid up Share of 5/- shall be entitled tor receive in
respect of each partly paid up Share of 5/- a sum equal to such sum as a holder of
a fully paid up Share of 5/- shall be entitled to receive in respect of each fully paid
up Share of 5/- less a sum equal to the amount remaining unpaid on each such
partly paid up Share of 5/-.

3. At a poll every member present in person or by proxy shall have one vote
for every Share of 5/- held by him in addition to any vote or votes which he may
have under Article 32 of the Articles of Association of the Company.

INA H, PETRIE, ,

Secretary.

Ve~ aagrss Weteots.
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- . +; ¢ REGISTRAR OF COMPANIES.
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No. of Company.....529988. II 1K o C.A, 15.

i 7i48.

[103]
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THE COMPANIES ‘ACT, 1948.

Notice of Place where Register of
Members is kept or of any Change
in that Place.

(Pursuant to Seclion 110 (3).)

A’ s, Companies
Registration Foo
Stomp must Lo
impressed hove.

- —
' e of Company WES1oo

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

s »plance with subsection (8) of Section 110 of the Companies Act, 1948, that the register

- " [
" .umbers of the company is kept at. St  HELENS AUBKEAND ,

Fs

19,48

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

..+l the

pPUBLISHED AND BOLD DY

AWATERLOW & SONS LIMITED,

LAW AND COMPANIES' SEATIONERS AND REGISTRATION AGENTS,
London Wall, London, E.C.2, Parliament Street, London, S.W.13
77, Colmore Row, Birmingham, 33
12 & 14, Brown Sireet, Manchester, 2.
, S

L

P I e e L e - &

,ed by Mwln:oj-' ‘i"'- an Sk M.'M‘
W A

v ran mm——

(State whether Director or Secretary) / £e L: - ‘ " I
-



& ton 66 of the Compnnies Act, 1948).

f o / v , *'f/
[‘;ny‘ ?c AT \(ﬂ /{ Form 28.

THE COMPANIES ACT, 1943

A Gl
Cowphuies
Registration
Fea Btamp

mush be
impressed
here. ~

NOTICI: of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONTERSION

. §TOCK of SHARES, specifying the SHARES so Consolidated, Divided, Subhiviﬂed

4 - onverted into Stock, or of tha TRe-Conversion into Shares of Stock, specifying : the
“r + 't 80 ro-converted, ov of the Redemption of Redeemalle Preference Sn % r)} of the:

\
ﬂﬁgg; 1%% %yntal fnder
W

¢ o ellation of Shares (otherwise than in connection with reduc]

S 9®

Pursuant to Section 62, \
e ofj : ' A%
b Ay l e e WEBTIOUL s e ... Limited.

-1

PUBLISHED AND SOLD BY
WATERLOW & SONS LIMITED,
AW AND COMPANIES STATIONERS AND REGISTRATION AJENTS,
#5 & 2 LoNDON Wu.r., Lowoon, I.G2;

45, PARLIAMERE BiTeal, \Vie s MINBTHR, bW 1; 107, Prrx Lawz, Mavete ArcH, W, ! Eg o

77, Coratore Row, Brnywentas, o3 109, T T mnow, Lr m)s, 1:
19 & 14, Brown Srrunr, MANCHRSTER,

_ T o T P R T ST —

t. ted by

. .. Stephenson Harwocd .&.Tatham;
s 28,3
- Saddless’ Hall, Gutter Lane,

Chespside, E.C.R. v
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TO THI REGISTRAR CF COMPANIES.

LESTUOL ‘ LIMZTED, | Py

hereby gives you notice in aceordance with Section 62 of the Companies Aét, 1948,

that 18,384 issued and fully pnid shares of 5s. each in the
capital of the Company have been consolidated and divided
intc 4596 Ordinary Shares of £1 each forming one class in
all respects with existing urdinary $h§t1°as nf £1L%§ch

PR £ B
\\,? T ‘ W
i y . I

" * N

s o | (2K,
(Stgnature). o L’;?/ o ‘—j

ftuto-rohetinr Birctoror3”  pinector. and Secretary
Seoretary) ;

-
Dated the . /:WK—';’M - November . 1960

. day of

e e

NOTE.—This

-

2 writterni across.

rgin is reserved for %nding and should not b

@
i
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| oo N
; WESTOOL LIMITED)

e Y
~5
(0N
Wy
T

Qi\,:,
e
AT an EXTRAORDINARY GENERAL MErTING of the above-named Company duly
| convened and held on the 4th day of November, 1960 the following Resolutions were

duly passed, Resolutions Nos. 1, 2 and 3 as SprciaL RESOLUTIONS and Resolution

No. 4 as an Orpinvary ResoLuTion, namely : —

RESDLUTIONS.

1. That subject to and conditionally upon Resolutions Nos. 2, 3 and 4 below being
duly passed

{a) All special rights and privileges at present attached to the 221 issued and fully paid
Founders Shares of #£1 cach in the capital of the Company be cancelled and
extinguished, and that with effcct as aforesaid such Shares shall beecome and be
designated Ordinary Shares of £1 each forming one class in all respects with the
existing Ordinary Shares of £1 each.

(b) All special rights and privileges at present attached to the 18,384 issued and fully paid
Ordinary Shares of 5s. each in the capital of the Company be cancelled and
extinguished and such Shares be consolidated and divided into 4,596 Ordinary Shares

! of £1 each forming onec class in all respects with the existing Ordinary Shares of
£1 cach,

9. That the capital of the Company be increased to £200,000 by the creation of
180,000 additional Ordinary Shares of £1 cach forming one class in all respects with the
existing Ordinary Shares and with the Ordinary Shares resulting from Resolution Ne. 1. ¢

3. That the Regulations contained in the printed document submitted to this
Meeting, and for the purpose of identification subscribed by the Chairman thexeof, be and
the same are hereby approved and adopted as the Articles of Association of the Company
in substitution for, and to the exclusion of, all the existing Articles of Association thereof.

4, That, pursuant to Article 13 of the Company’s Articles of Association, it is

desirable that the sum of £34,518 being part of the amount standing to the credit of General

@ Reserve Account of the Company, be capitalised and accordingly that the Directoxs be and
' they arc hereby authorised and directed to appropriate and apply such sum of £34,518 as
capital in paying up in full at par 34,518 of the unissued Ordinary Shares of £1 cach in

the capital of the Company and to allot and distribute such shares credited as fully paid

to 21,879 thereof to and amongst those persons who were registered in the boﬁk"gmq_ th
; 1‘6'f:t,l Giriyfany

Company as the holders of the Founders’ Shares of £1 cach in the ca i '1_9':'@‘"
as a‘? thg close of business on the 1st day of November, 1960 in ey

0
unissucd Ordinary Shares for every 1 such Founders' Share hild é{ﬂﬁ r-..spectiv%]%@s on
that date, and as to the balance of 12,639 thereof to and amdngst thosc pers l\f\ were

registered in the books of the Company as the holders of the Ordinary 3o of 5s. each
in the capital of the Company as at the close of business on thc\said date’in the proportion. ;£

of 11 such unissued Ordinary Shares of £1 cach for every 16 such rdinary Shar(i:frgg’ypaé

held by them respectively as on that date. |
g AL’
4

A.G. WE

R}@}mn—o‘f 99 such \

Director & Secretar).
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Association

oF

Westool [imited.

1. wsubject ashereinafter provided the regulations
contained in Part I of Table A4 in the. First
Schedules to the Compenles Act, 1948 (such part
being hereinafter referred to as "Table A") shall
apply to the Company. Neither the regulations
contained in Part II of such First Schedule nor
the regulstions contained in the First Schedule to
the Companies (Consolidation) Act 1908 shall apply
to the Company. '

[SEA

2, The Company is a private Company end accordingly:- ’fig%
T R
{a) The right to transfer shares is rest
in menner hereinafter prescribed; ﬂ*ﬁﬁ
-\

(b) the number of Members of the P
(exclusive of persons who are \n the e

employment Of the Company and of DPRrsons &
who heving been formerly in the employme
of the Company were while in such emplogfent

and have continued after the determination
of such employment to be Members of the
Company) is 1limited to fifty: Provided
that where two or more persons hold one or
more shares in the Compagny Jointly they
shall for the purpose of this Article be
treated as a single Member;

(¢) any invitation to the public to subsecribe
for any sheres ordebentures of the Company
is prohibited;

(a) the Company shall not have power to issue
Share Warrants to bearer.

By

o 4




. ( 2)

3. The share capital at the
of these Articles as the Arti
of the Company is £200,000 g

date of the adoption
cles of Association
ivided into 2,000 5%

Ordinary Shares of £1 each. The 52% Cumulative

Preference Shares confer on
the following rights ang priv

(a) 45  rfrom the 1st

the holders thereof
ileges -

day of January

1960 the holders of the saild Preference

Shares shall’ be entit
the profits:iavailshle
cumulative ?referenti

led to receive out of
for dividend a Tixed
al dividend at the

rate of 53% per annum on the capital for

the time being paid up on the Preference

Shares  held " hy

them respectively in
end paysble on any

other Shares in the capital of the Company,

" (b) On a return of assets

otherwise the holders of the saig Preference

'mShares shall be entit

(e repayment of the.capital paid up.on.

such Preference

(1i) e sum equivalent
aceruals of the
Preferential aiv
or deelared or
repayment of ¢

. repayment of cap
holders of any
capital of the @

in a liquidation op

1ed.to;receivg - .

Shares. ,
to all arrears, - gnd.
sald fixed cumulative
idend (whether earned
‘not) ‘down = to the
apital -before  any
ital i1s made to the
other Shares in the

onmpany. .

ﬂll(c)..The'said Preference Shares shall mnot be

Cecentitlea to any furthe

r right to participate

li.:_f; in the profits or assets of the Company.

.-(a) " The Company shall be entitled to issue

e, - additional Preference

Shéres'ranking pari

passu with the sald Preference Shares

brovided +that the tg

tal nominal amount of

... .the said Preference Shares and-of any such

additional Preference

Shares ranking pari

bassu  therewith shalj . not " exceed  the
s+ .88gregate nominal amount. of. the issued’agnd

- paid up Ordinary '8h

are. Capital of the

Company ang its resefves.as-shown by the
Balance Sheet fop the last Preceding
financial year (excluding_any emounts get
aside for future taxation but including



(3)

any  balance carried forward on profit and
loss account), Subject as aforesaid the
Company shall not issue any new Shares
ranking in priority to or pari paesu with
the sald Preference Shares without the
consent in writing of the holders of three~
fourths of the sald Preference Shares or
the sanction of an Extraordinary Resolution
passed ata separate Meeting of the Holders
of the said Preference Shares pursuent %o
Article L,

(e) Any proposal to -~
(1) alter the objects of the Company, or

(i1} dispose of substantially the whole of
the undertaking end assets of the
Company, or

(ii1) reduce the dapital of the Company by
repayment to the holders of the saild
Preference Shares

shall be deemed to be a proposal to alter
the rights attached to the said Preference
Shares and shall not be effective without

. the consent or .sanction of the Holders
thereof as a class 1in accordance with
Artiecle L.

4. Regulation l of Table A shall not apply. Subjsct
to the provisions of Sectlon 72 of the Act, the
special rights attached toany c¢lass may e altered,
modified,affected,varied or abrogated either while
the Company idis a going concern or durling or in
contemplation of a winding~up, with the consent in
writing of the holders of three~fourths of the issued
shares of the class, or with the sanction of an
Extreordinary Resolution passed ata separate meeting
of holders of the shares of the class. To every such
separate meeting all the provisions of these presents
relating to General Meetings of the Compa@y or the
proceedings thereat shall mutatis mutandis apply,
except that the necessary guorum shall be two persons
at least holding or representing by proxy one-third in
nominal amount of the issued shares of the class
(but so that if at any edjourned meeting of such
holders a quorum as above defined is not present
those menbers who are present shall be a quorum),
and that the holders of shares of the class shall,
on a poll have one vote in respect of every share
of the c¢lass held by them respectively.

g

HER




(a)

5, The whole of the shares of the Company for the
ime being unissued shall be uander the control of
the Directors, who may, subject to the provisions
of the Statutes, alloh or otherwise disposg of the
same 1o suech mpersons, at such times and on such
terms and conditions as the Directors may
determine, with full power to give to any person
the option over any shares for such %4ime and for
such consideration as the Directors think fit, dbut
so that no shares shsall be issued at a discount
except in accordance with the provisions of Section
57 of the Act.

6. The following provisions shall apply in
relation to the transfer of shares of the Company:-

(1) save as provided in paragraph (8) of this
Article no share (whether fully paid or not) shall
be transferred tc a persen whe is not a Member so
long as any Director or any Member or any cother
person selected by the Directors 1is willing to
purchase +the same at the fair value thereof which
shall be determined as hereinafter provided.

(2) A Member or other person entitled and
proposing to transfer anyshare (hereinafter called
"the Selling Member") shall give notice in writing
(hereinafter called "the Transfer notice") to the
Company that he desires to transfer the same. Such
notice shall specify the sum he fixes as the fair
value of the share which he desires to sell, and
shall constitute the Company as his agent for the
sale of the share in the terms of this Article at
the price so fixed orat the option of the purchaser
at the fair value to be fixed by the Auditor for
the time being of* the Company in accordance with
these Articles. Where the transfer notice includes
several shares it shall operate as if it were =a
separate notice in resvect of each such share. The

transfer notice shall not be revocable except with *

the sanction of the Directors.

(3) If the Company shall within the space of +wo
months efter being served with a transFPer notice
find a Director or Member or other berson as
aforesaid willing to purchase the shares or any of
them (hereinafter called "the Purchasing Member')
and shall give notice thereof +tothe Selling Menber,
the Selling Member shall be bound upon payment of

the feir value aforesaid to transfer such shares
to the purchasing Member.

/’5’/(
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(5)

(4) In case any aifrerence arises between the
Selling Member and the Purchasing Member as to the
falr value of such shares, the Auditor shall, on
the application of either party, certify inwriting
the sum which, in his opinion, is the fair valus
and such sum shall be deemed to be the fair value
gnd in S50 certifying the Auditor shall be deemed
to be acting ass an expert and not a#s an Arbitrator,
and accordingly the Arbitration Act 1950 shall not
apply. Before giving any such certificate the
Auditor shall give both parties the cpportunity of
expressing to him their views as to the fair value
dnd shall +take such views :into his consideration
in arriving at the fair value. The Auditor's fee
shall be paid by the Selling Member if the value
80 certified shall be less than that specified in
the transfer notice,and if not,then the Purchasing
Member. If no value be specified in the transfer
notice, the Auditor's fee shall be raid in equal
shares by the Selling snd Purchasing Members.,

(5) Ifin any case the Selllng Member,after having
become bound as afforesajd, makes default in
transferring shares, the Comprny may receive the
purchase money,and the Directors may authorise any
berson to execute on behalf of the Selling Member
a transfer of such shares and upon such transfer
being executed by the Purchasing Membér the Company
shall cause the name of +the Purchasing Member to
be entered in +the Register as the holder of the
shares, and shall hold the purchase money in trust
for the Selling Member. The receipt. of the Conpany
for the purchase money shall be a good dlscharge
%0 the Purchasing Member, and after his name has

been entered in the Register in the purported’
- exercise of the aforesaid power, the wvalidity of

the rruvscedings shall not be guestioned by any
person.

(6) If the Company shall not, within the space of
two months after being served with a transfer
notice, find a Director or Member or other person
as aforesaid willlng to purchase the shares or any
part thereof, and give notice in manner aforesaid
the B8elling Member shall at any time but on;y
within a further period of two months afterwgras
be at liberty, but subject always Lo thege Artgﬂes
and in particular to paragraph (9) of this Article
to sell and transfer the shares (or those not
placed)to any person and atapy pylcelum being lgss
then the fair value named in his transfer notice
or to retain the whole cr any part thereof as he

may think fit.




(6)

(7) The Directors shell from time to time decide
as to the mode and extent to which any shares
specified in 2 transfer notice shall be offered tx
the Directors or Members or to any other berson as
aforesaid and may give any Director or Menber opr
¢ther person a preferentlizsl right tc¢ purchase such
shares,

(8) Any share may be transferred b& 8 mamber to
any child or other issue, son-in-lav, daughter-)n-
law, wife or husbend of such member, and eny siwure

of a deceased member may be transferred iy his

executors or administrators to any child or other:
issuve, son-in-~law, daughter-in-law, father, mother’
brother, sister, nephew, niece, widow or widower
of such deceased member to whom such member may have
specifically hequeathed the same, and =shares
standing in the name ol the trustees of the will
ofany deceased member may be transferred upon any
change of +trustees to the trustees for the time
being of such will and the restrictions in para-
graph (9) of this Article shall not apply to any
transfer authorised by this paragraph. ~

(9) Regulation 24 of Table A shall not apply
The Directors may in their sbsolute discretion
without assigning any reason therefor decline +o
register the transfer of any sharée, whether or not
such share is fully paid except pursuant to the
provisions of paragraph (8) of this Article in. a
case where the share +to be transferred 1is not
subject to a lien in favour of the Company. - -

7o The following words shall be added at the end
of Regulation 52 of Table 4, namaly s- - -

"and the fixing of the remoneration of the
Directorsh, ‘

8. Two persons being Members or proxies for
Members shall be a quorum at a General Meeting and
Regulation 53 of Table A shall be modified
accordingly.

9. The holders of Preference Shares shall not be-
entitled to receive notice of ovr to attend or vote
at General Meetings of the Company except in the
following circumstances :-—

(1) If the preferential Aividend oy any part
thereof is in arrear ang unpaid for three
months after the yesrly date fixed
for payment thereof and for this purpose
the preferential dividend shall be payable

yearly on the lst day of Jaruary each year;
or

(i1) where any propo: "1 is to be submitted to
the Meeting to altev, modity, affect,
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(7)

vary or dbrogate the rights sattached to
the Preference Shares,

Regulation 62 of Table A shall be modiried accordingly.

10. Subjeet to ths provisions of the Ack, a
resolutlon in writing signed by all the Memﬁera
for the time being entitled to receive notice of
gng to attend and vote at Gemeral Meetings {or
ﬁe ng corporations hy their duly authorissd
representatives) shall be as valid and effective
a8 1f the same had been passed at a General Meetling
the Company duly convened and held.

of
1i. Regulation 75 of Table A shall not applye
Unluss and until otherwise determined by the .Compeny
in General Meeting the number of Directors shall
not be less than four ncr more shan ten.

12. Regulation 77 of Table A shall not apply. The
gualification of a Director shall be the holding
in his own name alone and not joinily with any other
r2rson of Ordingpry Shares of the nominal amount
or £100. A Director may act before acquiring his
guals~leation, but shall in any case. acquire the
same within two months from his appointment.

13. The Company may in the year 1960 byf“Ordinary
Resplution resolve that it is desirdgble that the

sum  of £3',518 part of the amount standing to the .,

aradit of the General Reserve Account of the Company,
be caplitalised and accordingly that the Directors
be authorised and directed toappropriste and apply
sitich sum of £34,518 as capital inyaying up in full
at par 34,518 of the unissued Ordinary Shares of
£1 each in the capital of the Company and to allot
and distribute such Shares credited as fully paid
as to 21,879 thereof to and amongst those persons
who were registered in the Books of the Company
as the holders of Founders Shares of 21 each in
the capital of the Company as at +the close of
business on the 1st day of November  196C
in the proportion of 99 such wunissued Crdinaxy
Shares Ffor every one such Founders Share held by
them as on that date, and as to the balance of
12,639 thereof to and amongst those persons who
were registered in the books o’ the Compay as the
holders of the Ordinary Shares of B/~ each in  the
capital of the Company as at.the close of business
on the said date in the proportlon oi* 11 such
anissued Ordinary Shares of £1 each for every 16
sqch Ordinary Shares of 5/~ each held by them
respectively as on thal date. And the provisions
of Regulation 129 of Table A shall apply %o a
Resolution passed pursuant to this Article which
ig by way of supplement %0 and not in substitution
Por Regulation 128 of Table A.
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1ly. Lf any Director TDeing willing and having heen
calied upon to do s0 shall render or perforn
extra or special services of any kind including
services on any Committee established by the
Pirectors cr shall travel or reside heyond his
usual place of residence for any buslnesgop
purposes of the Company, he shall be entitled to
receive such sums as the Directors may think f£it
for expenses and also such remuneration as the
Directors think fit, either as a fixed su.. Or &as a
percentage of profits or otherwise and such
pomuneration may,as the Directors shall determine,
be either in addition to or in substitution for
any other remuneration he may be entitled to
recelve.

15. Any Director may at any time and from time to
time appoint any other Director or appoint any
other person approved by a majority of the other
Directors for the time being to be his alternate,
and may at eny time remove any alternate Director
eppointed by him and (subject to such approval
as aforesaidg appoint another in his place. An
alternate Director shall not be entitled to receive
any remuneration from the Company, nor shall it
be necessary Tor him to acquire or hold any
qualification, but he shall be entitled (subject
to his giving to the Company an address within the
United Kingdom at which notices may be served on
him) to receive notice of meetings of the Directors
and to attend and vote as a Director-at any such
meeting at which the Director appointing him is
not presents and at such-meeting TO exercise all
the powers, rights, duties and authorities of | the
Director appointing him. A Director who is also
an alternate Director ehall be entitled, 1in
sddition to his own vote, to a separate vote on
pehalf of the Dirgetor he is representing. An
alternate Director may be removed from office Dy
a resolution of the Board; and shall, ipso facto,
cease to be an alternate Director if his appointor
ceases for any reason to be a Director. Provided
that if any Director retires by rotatlion but 1is
re-clected by the meeting or is deemed to be
re-elected at the meeting at which such retirement
took effect, any sppointment made by him pursuant
to thig Article, which was in force immediately
prior to his retirement shall contlinue to ' -operate
after such re-elaction as if he had not s6 retired.
Every person acting as an alternate Director shall
be an officer of the Company, and shall alone be



(9)

respongible to the Company for his own acts and
defaults, and pe shall  not pe deemed to be the
agent of or for tne Director appointing him. A1l
appointments and removals of alternste Directors
made Dby any Director in pursvance of this Article
g?ﬁ%ﬁgbzhingwriting ufﬂer the hand of the Director
' feSame and shgll be sent 2 ;
the Registered Qffice, * ¢ sent to or left ay

16. The proyviso to Regulation 79 of Table A shall
he omitted., .. .

17. Regulation 8 of Teble A shall be amitted,

(1) A Director who 1is in  any way, whether
directly orp indirectly, interested in a
contract op broposed contract with the
Company, shall declare the nature of hig
interest _at a Meeting of the Directors in
accordance with Section 199 of the Act,

(2) A Director mey hold any other office op
bPlace of profit under the Company (other
than the office of Auditor) in conjunction
with his office of Director for such period
and on such terms {as 0 vemuneration ang
otherwise) as the Directors may determine,
and no Director or intending Director shall
be disqualified byhis office from contractw
ing with the Company either with regard to
his {tenure of any such other office or
place of profit or as vendor, purchaser op
otherwise, nor shall any such contract op
any contract or arrangement entered into
by or on behalf of the Company in which any
Director 1s in any waey interested; he
liable to be avoided,nor shall any Director

"s0 contracting or beiig so interssted be
ligble to account to the Company ror any
profit realised by reason of such Director
holding that office or of the fidueiary
relationship thereby established.

Director may himself or by his firm
(3) §2¥ in a professional capacity for the
Company, and he or his firm sha;l be
entitled to remuneratlon Ffor profgssmonal
services as 1f he were not a Director,
provided +that nothing herein‘ cogtained
shall authorise a Director or his firm to

act as Auditor to the Company.

1o
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(4) A Director, notwithstanding his interest,
may vote in respect of any contrsct or
arrangement Iin which he is interested and
may be counted in the quorum present at any
Meeting.

18, Without prejudice 4o Article 417{2) and (3)
hereof’ the Directors shall be entitled Ho enter
into an agreement with any Director or Directors
for his or their employment Iin a whole-~time or

art-time capacity by the Company for such peried
?subject to Section 184 of the Act) and upon such
terms as to remuneration and otherwise as the
Directors shall from time to time determine, and
subjdect to the provisions of any agreement between
the Company and any such Director; such Dirsctor
shall not be subject to retirement by rotation or
be taken into account in determining the rotation
of Directors. It shall be no objection o0 any
agreement entered into in pursuanceof this Article
that any such agreement 1ls entered into with all
or any of the Directors.

19. In Regulation 89 of Table A +the words 'all
the Directors shall retire from office" shall he
deleted. '

20, In addition to +the powers conferred Dby
Regulation 87 of Table A the Directors shall be
entitled to establish and maintain or procure the
establishment and maintenance of any non-conbyibutory
or contributory pension or superannuation fundsg
for the benefit ofy and give or procure the giving
of gratuities, pensions, allowances or emoluments,
to any persons who are or were at any time in +the
employment or service of the Companyy, or of any
company whilch 1ls a subsidiary of the Company or is
2llied to or associated with the Compeny or  with
any such sur-idiary, or who are or were at any time
Directors or Officers of +the Company or of any
such other Company as aforesaid and holding or
who held any salaried employment or office in ox
performing or who performed executive functions
in the Dbusiness of the Company or such other
Companys, and the widows, famlilies and dependants
of any such persons; and to make payments for or
towsrds the insurance of any such persons and do
any of the matters aforesaid either alone or in
conjunction with any such other company as
aroresaid.
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21. Without prejudice to the —rovisions of
Regulations 96 and 97 of Table A the Company may,

(11)

by Extraordinary Resolution, remuve any Director .

(ihcluﬁing a Managing Dirvector but  without
prejudice to any claim he might have for dameges)
before +tha expiraetion of his period of office,
and mays; by an Ordinary Resolution,appoint another
person in his stead. The person so appointed
shall be subject to retirement at the same time
as if he had become a Director onthe day on which
the Director in whose place he is appointed was
last appointed a Director. -

55, A Resolution in writing signed by =all the
Directors (or their alternates) shall be as valid
and effectual as if it had been passed at a meetlng
of the Directors duly called and constituted end

may consist of several documents in like form each

signed by one or more of the Directors.

2%, The following sentence shall be added at the
end of paragraph (a) of Regulation 4134 of Table A
namely: s« , “

and except those who under the provisions
of the Company's Articles of Associdticn
for +he +ime being or the terms of issue
of the shares held by them are not
entitled to receive mnotices of General
Meetings of the Company."

T s
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19, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920 1f not so ﬁled

A Statement of the increase of the Nominal Capital must be *"’ﬁl'éd pursuant to
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TO TIE REGISTRAR OF COMPANIES.

Limited, hereby gives you notige pursuant to

LESTOUL
goction 63 of The Companies Act 1948, that by (). __a'Speeial. w— oo
Resolution of the Compony dated the th .. doy of
) vy Novarf}ber . L 19 60 the nominal "Capital of’ the Company has beon
increased Ly the gdclition thereto of the sum of £.180,000 .. A B
beyond t.he;l Registered Capital of & 20,000 \‘\“ |
The additional Capital is divided as follows
Number of Shares Clags of Shares | “: N%‘?ﬁﬂ}?ﬁggy
Ordinary | £1

180,000

to which the mew Shaves have been Or are to be issued are

ri, passu in all respects with all existing
ital of the Company .

The Conditions (b) subject

ag follows :— ranking pa
f £1 each 1n the cap

Qrdinary Shares: o

Signatwre . - /) - ‘%_

c:wkaﬂmr-f)h‘c worSevreter i)
pirector and Secretary

Cod KT H Novenher
Fod K74 duy of_Novembs 1960

Dated the_

y “Special”’ \

winding up rigixt-s, ate.
edcemable or rot.)

(a) “ Ordinary,” “ Jixtraordinary,” ©
(b) o, vobing rights, dividend rights,

(If any of the new Shares are Preference Shares siale whether they aré ¥
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Statement of lncrease of Nominal Capital pursuant to s. 112 of thé
ct, 1891, (Nore~—The Stamp Duty on an increase of Nominal Capital is Ten

. aillings for every £100 ox fraction of £100—Section 41, Finance Act, 1938.)

This statement is to be filed within 16 days after the passing of the Resolution
vy which the Registered Capital is increased, and if not so filed Interest on t}le‘ Duty

A
+. the rate of 5 per cent. per annui from the passing of the Resolution 1;::@0 payable

. . b, Revenue Act, 1903). A

e N . e
: oo Pz

Nore.—Attention is drawn to Section 63 of the GSm\panies Act, 1948, relative
... the filing of & Notice of Increase and a printed copy of the Resolution authorising

1 ¢ Increase.
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The NOMINAL CAPITAL of | .

WESTOUL o o oo

—— R el ara mm AT A 7w PR

has by a Resolution of the Company dated Lth November 1960

o e

. Limited

&

been increased by the addition thereto of the sum of £ 180,000, divided into

180,000 .. ..shares of £ 1. __each beyond the Registered

£20,000

Capital of

L
: 7
A f/J b Py /_:‘5_.2 B
Signature. ... =T _/MM LT

i
!
i

_Stato-whetherDireetor e Seeretory Director and-Secretary-

7
z et
Date\,,.._.,__.h_f:‘??f__'ﬁ 7/ duyof._. Novemier o 19 60

R

N

. NOTE—This margin is reserved for Binding,

and must not:be written ACYOLE,

P
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Hyperial Resolution

OF

WESTOOL LIMITED

Passed 9th January, 1964.

At the ANNUAL GENERAL MEETING of the above-yamed.Company

RE’

2 ag.tuazsfs'azz s

duly convened and held at St. Helen’s Auckland, Bishop Auckland,

Co. Durham on 9th January 1964 the following Resolution was duly

passed as a SPECIAL RESOLUTION: —

I
.\\ N

RESOLUTION.

"
I

THa® the Articles of Association of the Company be altered

y deleting the existing Article 12 and renumbering the remaining

b B .
Articles consecutively from 1 to 22 incIusivW

A. L. HUNKING,

..“_ . o /‘ﬂ /{()

#x_____,_“

;’ \ A )

/ 5y LM- S m fhyptat) G
¢

B., M. & €CO., LTD, SC3644/w

&l

Director.
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

. :

i

A,

Sperial Regolulioy

COF

WESTOOL LIMITED

REGISTELEY

Passed 2nd July, 1964. 10 JULi964

At an EXTRAORDINARY GENERAL MEETING of the above-named
Comp'my uuly convened and held at St. Helen’s Auckland, Bishop
Auckland, Co “Durham on 2nd July 19( 4 the following Resolution

was duly passed as a SPECIAL RESOLUTION: —

RESOLUTION.

THAT the Articles of Association of the Company be altersd
by deleting the existing Article 6 and substituting therefor the .
following new Article 6 : — i SR

“ Regulation 24 of Table A shall not apply. The
Directors may in their absolute discretion and without
assigning any reason therefor decline to register the transfer
of any share whether or not such share is fully paid.”

W‘T
A. L. HUNKING,

Director. lf ‘
w0

. ’Jf
K J;!)ﬁﬂ@m?l#’% B

»—-#..- Sl

¢

B, M, & Co., Lrp, S719201.
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FEGSO0T, LIMITRD

AL an Bxtraordinary Gensral Meeting of the
“bove named Compan: anly convered and heid on 10th
‘chreary 1970 the following resolution was duly passed

<8 an Ordinary Resolution

REIOLUTION

i - -
TRAT - the capital of the Compaﬁy be
inereased to £402,000 by the creation
of 202,000 additional Ordinary Shares. -
of £1. each. ' !
LG, WHY i
Secretary. -
NS

“h THroa

£ o F L5870

= Baddiers’ Hall,
Quttor Lane,

BE&S  Onapoida | e e
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Notice of Increase in Nominal Capital. o B
pursuant to Section 63 of the Compunies Act, 1948. P :
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t pany WES'TOOL Limited. g
'C;) x
____.———"_.—'_—T-'—_.-————- ]
otice must be sont to the Registrar within 15 days from the date of tho passing of the Rosolution by which
) ) the Incrense hins been authorised, under a pensity for default. ‘

e ———— ——————

A Statement of the increase of the Nominal Copital must be filed pursuant to
w9, Stamp Act, 1891, as amended by S. 39 of the Tinance Act, 1920. If not so filed

o

..¢.n 15 days of the passing of the Resolution, interest on the duty at the rate of 5% per

@

fart a«ntedby,,__ﬁtﬁph_en&an.ﬂamggd_and Tatham

aopim will be charged by virtue of 8. 5 of the Revenue Act, 1903. B \
!

Saddlexrs Hall Gutter Lane,

-ntor's Refexence A8
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TO THE REGISTRAR OF COMPANIES,

A
de

¥

WES TOQL Limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a)_.an Ordinary

A
)

Resolution of the Company dated the Tenl day of.

February , 1970, the nominal Capital of the Company has been
inoreased by the addition thereto of the sum of £.202,000 “ F

beyond the Registered Capital of £_200,000

The additional Capitel is divided as follows :—

. o i.:‘~'fft>minul“mtmmﬁ't:t
Number of Shares Class of Shares , * of each share

202, 000 . ordinary L

The Conditions (b} subject to which the new Shares have been or ’;;a'ire to be issued”are
a8 follows:— ’ : )

Pari passu in all respects with the exis,t'ing ‘
Ordinary Shares ' o {““/‘x

Signature AZL/ A_L’\_/

LSiasetwhetirer J;iracéraf’&cmarv.i

Dated the oo day of F:d,-wum} 1920 .

n it

{a) " Ordinary,” * Extraordinary,” or “Special.”
" {b} ¢.g., voting rights, dividend rights, winding up rights, ete.

piy

L

(If any of the mew Shares are Preference Shares stote whether they are redeemable or not.) ‘ %)

e
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THE STAMP ACT 1891

Company Limited by Shares

- STATEMENT OF INCREASE OF THE NOMINAL

CAPITAL

|

OF i

!

A, . ! 'f‘

WESTOOL. o ‘* K
.................... ﬁ

LIMITED /l g

L, !

. - P -,w \'e

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of o j

the Tinance Act 1899, by Section 39 of the Finance Act 1920, and i

Section 41 of the Finance Act 1933, i

S .s:sE

OB —The Stamnp duty on an inereasc of Nominal Cupital is Ten Skillings for j;%
every £100 or fraction of £100. i

"4 . Statement Is to be filed with the Notice of increase which must be filed !
pursuant to Section 63 (1) of the Companies Act [948. If not so filed within A
IS days after the passing of the Resolution by which the Capital is increased. E
interest on the duty at the rate of 5 per cent per annum from the date of the |
passing of the Resolution is dlso payable. (Section 5 of the Revenue Act 1903.) E
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THE NOMINAL CAPITAL

oF
WESTOOL , , Limited

has by a Resolution of the Company dated 10th February)

1970 been increasod by the addition thereto of the sum of
£.202,000 . , divided inbo:—

RO - ¢ 1,07 ¢ A — Shares o 3 .each
.......................................................................................... Shares of : e;ch

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

o 1 ———— / L/

and

UStesteavtretirer Direcior o P Re LY J———C -t

Dated the Thortan day of........FW} 1072,

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

e T >

S ! S I

served for binding and must not be written across

is 8..,'e
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2 ' THE COMPANIES, ACT, 1948

COMPANY LIMITED BY SHARES

P _

(s Sperial Reanlitions
(,N OF
: WESTOOL LIMITED

—

I

At an EXTRAORDINARY GENERAL MEBTING of the above-named Company
luly convened and held on 16th April 1970 the following Resolutions were duly f

assed as SPECIAL RESOLUTIONS, namely ;—

RESOLUTIONS

1. TuaT with the consent of every holder of Ordinaty Shares of the Company which is
ontained in the document produced to the Meeting and for the purpose of identification signed by
vhe Chairman, the 199,554 jssued Ordinary Shares of £1 each in the capital of the Company now
egistered in the name of Westforth Electrical & Automation Limited be converted into and
redesignated “A* Ordinary Shares of £] each and the 199,554 issued Ordinary Shares of £1 each in
‘he capital of the Company now registered in the name of Warner Electric Brake & Clutch Company
16 converted into and redesignated “ B Ordinary Shares of £1 each.

2. Taar the Articles of Association of the Corapany be altered:

\‘jfv; {s) By substitu}ing for the first sentence of Article 3 the following new sentence namely : —
L
“The Share capital at the date of the adoption of this Article is
- 402,000 divided into 2,000 5% per cent. Cumulative Preference Shares of £1,
199,554 “A» Ordinary Shares of £1 each and 199,554 « B> Ordinary Shares
of £1 each and 892 undesignated Ordinary Shares of £1 each.”

(8) By adding at the cnd of Article 5 the following: —

“Provided that unless determined otherwise by Special Resolution of the
Company no new Ordinary Shares shall be issued except to the holders of the
““A’ Shares and the “ B * Shares {treated as a single class} such new Ordinary
Shares to be issued as “A” Shares pro rafa to the holders of the “A” Shares
and issued as “ B * Shares pro rata to the holders of the “B * Shares.”

j

e !
= (©) By substituting for Article 11 the following new Article:— .
“11, (a) Unless and until otherwise determined by the Company by i

Special Resolution the number of Dircetors shall not be less than two. The !

holder or holders of a majority of the issued “A” Shares and of a majority ]

of the issued “ B ™ Sharcs respectively shall have the right to appoint Dircctors |

and the holder or holders of the “A™ Shares shall have the right to appoint i ™ ;

onc more Director than the holder or holders of .the “B " Shares anth the | Wi {

following provisions shall apply ; — - " 3.,,:- :

() The Directors appointed in respect of the “A” Shares shali’ he known {

as “A" Directors and the Dircctors appointed in respect 4f/the “ B * ]

Shares shall be known as “ B> Dircetors and “A» Diréctors and,“ B .

Dircetors shall be known as Directors. ﬁ}*@h“" - e {

' ,‘7‘7’;‘“‘?1“ Faps 1o N o !

. o] g gLy :

Hirrme NgOh, HARWOUL g TM‘HMF‘%@;' 24M E‘L%@)\;@? ;

. SADDLAny HALL, WM“° ‘;\Q @4‘ :

\;:’ GUTTER LANE, %ﬂﬁ S .

F QHFADHIN- -



(i) Such Directors may be appointed and rembw:d From office by writing

by the holder or holders of a majority of thy issued /A Shares in the
case of A" Directors and of “ B " Shares in the case of # B ** Directors.

{iii) Subject to the provisions of Rigalation 88 of Table A, any Director -

or Directors appointed by the “A” or the “B” Shareholders shall hold
office until removed as aforesaid and no such Dircctor shall be subject
to retirement by rofation or be taken into account in determining the
rotation of retitement of Dircctors.

(iv) Upon any Resolution Yor the removal of any “A™ Director only the
“A" Sharcholders shall have any righit (o yote and on any Resolution
for the removal of anv ** B ** Director ohly “B ™ Shareholders shall have
any right to vote. ‘

(v) The provisions of this Articlc as to the appointment of “A” and *“ B ”
Directors shall be deemed to be a speciul right attached to the “A" Shares
and 16 the © B »* Shares respectively. B

(8) Regulations 98 and 99 of Table A shall not apply but the
Directors may meet together for the despatch of business, adjourn or otherwise

regulate their meetings as they think fit. Questions arising at any meeting .

shall be decided by a majority of votes. In the case of an equality of votcs
the Chairman shall not have a second or_casting vote. The quorum necessary
for the transaction of business by the Directors shall be two Directors. A
Director may, and the Secretary on the requisition of a Director shall, at any
time convene a .meeting of the Dircctors. Notice of every mecting .of the
Directors shall be given to cvery Director who shali hiave given to the Company
an addrass within the United Kingdom or the United States of America at which
notizes may be served upon him but sdve as aforesaid it shall not be necessary
10 give stotice of a meeting to any Diregjor for,the time being abgent from the

United Kingdom.” P / Lo 7
. f - t. '
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THE COMPANIES ACTS 1948 to 1987 .o

COMPANY LIMITED BY SHARES o

SPECTAL RESOLUTION

w Of ~

WESTOOL LIMITED

(Passed 3rd March

At an EXTRAORDINARY GENERAL ME?TING of the abovennammd Company,

1976)

A=l N . (.‘ “‘)
. PPN N —
Ve ' . \i\). . -
]

duly convened and held onWednesday the third day of hAarch:

1976, the following resolution was duly passed as SPECIAL

RESOLUTION of the Company e

\\/

[ \\‘ ) .
RESCLUTION T - -
. AN ’ o
}\
\\‘§\\\ | e )
That the regulations contained in the printed document submitted ’

to the Meeting and signed by the Chairman for the purpose of identi— R

R

fication be adopted as the Articles of Association of the Company

%

in substitution for and to the exc¢us1on o: existing Articles of

Association.

5

Py
t B E{EE
’4::?L/t '\& \)&i, o

I.l..l.'l."'..l.l..... *

Director
Chairman of the Meeting.

/"
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The Companies Acts 1948 to 1367

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
{hdopted by Special Resolution passed on the 8rd March976)
" of ) coo

WESTOOL LIMITED

ta In these Articles -
| ’"The Act" means the Companies Act 1948, as amehded'bf the
Companies Act 1967. _~ )
"part I" means Part IA6¥|éag1e A in the Firsf Schedule
to the Act. _ |
"Part II" means Part II of the said Table A.
2. The Company is a Private Company within thé‘meéning of b’//,ff
Section 28 of the Act,
3. The regulations qbntained in Part II, including the reg-
ulations contained in Part I incorporated in Part II, shall apply to
the Company with the exceptions, modifications and additions herein-

after contained. . 'ﬂfﬂ

o

4, The capital of the Company at Lthe date of adoption of these
Articles is £402,000, divided into 2,000 54% Cumulative Preference Shares

of £1 each and 400,000 Ordinary Shares of £1 each. The 54% Cumulative

' Preference Shares confer on the holders thereof the following rights

"and privileges -

(a) As from the ist day of January 1960 the holders of

the said Preference Shares shall be entitled to

e e =g
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(b)

(c)

Ad)

_assets of the Company.

receive put of the profits available for dividend

a fixed cumulative preferential dividend at the

rate of 53% per annum on the capital for the time
being paid up on the Preference Shares held by
them respectively in priority to any dividend
payable on any other Shares in the capital of the
Company.

On a return of assets in a liquidation or otherwise

- e g

the holders of the said Preference Shares shall be
entitled to receive - : “ . . I
(1) repayment of the capital paid up on such

Preference Shares.

(i1} a sum equivalent to all arrears and accruals
of the said fixed cumulative preferential
dividend (whether earned or declared or not) !

down to the repayment of capital before any

kepayment of capital is made to the holders
of any other Shares in the capital of the
Company. - ) —

The said Preference Shares shall not be entitled to

any Further right to participate in the profits or

The Company shall be entitled to issue additlonal
preference Shares ranking pari passu with the said
Preference Shares provided that the total nominal

amount of the said Preference Shares and of any L

such additional Preference Shares ranking pari passu

e

therewith shall not exceed the aggregate nominal amount

G
X o

%5

54
i

s

ST

of the issued and paid up Ordinary Share Capital of the

o
55

Company and its reserves.as shown by the Balance Sheet
for the last preceding financial year {excluding any

amounts set aside for future taxation but 1n¢1uding



any balance carried forward on profit and loss
account)., Subject as aforesaid the Company shall
not issue any new Shares ranking in priorityvto.q:
pari passu with the said Freference Shares wlthout
thé consent in writing of the holders of threen
- fourths of the said preference Shares on the sanction
| of an Extraordinary Resolutlon passed at a separate
Meeting of the Holders of the sald,Prefefénce Shares
pursuant to Article 5.
'(e) Any proposal to -
(1) alter the objects of the Company, Or
. (31)  dispose of cubstantially the whole of the
undertaking and assets of the Companyy cy
(31ii) reduce the capital of the Company by repayment
to the holders of the said Preference Shares
shall be deemed to be a proposal to alter the rights
attached to the said Preference Shares and shall not
be effective without the consent or sanction of the
Holders thereof as & class in accordance with Article
| 4. “
5. . Regulation 4 of Table A shall not applye Subject to the N
provisions of Section 72 of the Act, the special rights attactied to any
class may be altered, w modified, affected, varied or abrogated either
while the Company is a going concern or during or in-cohtemplation of a
winding-up, with the consent in writing of the holders of three-fourths
of the issued shares of the class, OF with the sanctlon of an Extraordlnary

Resolution passed at a separate meeting of holders of the shares of the

class. To every such separate meeting all the provisions of these presents

. relating to General Meetings of the Company ©OX the proceedings thereat shall

mutatis matandis applyy except that the'necessary gquorum shall be two persons
at least holding or representing by proiy one-third in nominal amount of the
jssued shares of the class (but so that if at'any adjourned meeting of such

holders a quorum as above defined is not present those members who are present




Lo - S

snal% be a quorum), and that the holders of shares of the‘ciass chall,
en a poll have one vote in respect of every share of the’class held by
them respectively.

6. The shares shall subject to regulation 2 of Part IT and in
the case of new shares created on any increase of capital subject to
any direction to the contrary that may be given by the Company in General

Meeting at the time the capital is jncreased be at the disposal of the

Pirectors and they may allot, grant options over or otherwise dispose of

the same to such perscns (includlng any Dlrecior) and on such terms as
they think fit, provided that no share shall be issued at a discount,
except as provided‘by Saction 57 of tﬁe Act.

7. Tn regulaticn II of Part I the words "(other thar-£dlly paid

w7
shares)" shall be omitted. _

8. In regulationﬂis'ﬁf/Part T the words “provided that no call
shall exceed one-fourth of the nominal value of the share or be payable
gﬁ less than one month from the‘date fixed for the payment of the last
preceding call” shall be omitted.

9. Regulatioh 22 of Part I shall not apply to the Company. The
instrument of transfer of any share shall be executed by or on behalf of
the transferor, and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is entered in the register
of members in respect thereof. Provided that in the case of a2 partly-
paid share the instrument of transfer must also be executed by or on
behalf of the transferee.

10. The holders of Preference Shares shall not be entitled to
receive notice of or to attend or vote at General Meetings of the Company
except in the following circumstances &~

(1) if the preferential dividend or any part thgreof is in
arréar and unpaid for three months after the yearly
date fixed for payment thereof and for this purpose the
preferential dividend shall be payable yearly on the 1st

day of January each yearj or ,



—

(ii) where any proposal is to be submitted to the
Meetiny te alter, medify, affect, vary of
abrogate the rights attached to the Preference
Shares, Regulation 6z of Part I shall be modi-
fied accordingly.

11. Regulation-?ﬁﬁof part I shall not apply to the Companye.
Unless and until otherwise determined by Ordinary Resolution of the
Company, the number of Directors shall not be 1ess than two ard the
maximum number of Directors shall not he limited.

42. A member or members holding a majority in nominal value
of the issued Ordinary Shares for the time belng in the Company sh;ll
have power from time tosﬁime to appoint any person or persons as a -
Director br Directors either as an additional Direct§r or to fill any
vacancy (provided that the total number oéwDirectors shall not exceed

any maximum number from time to time prescribed by or in accordance

with these Articles) and to remove from office any Director howsoever

appointed. Any such appeintment or removal shall be effected by notice
jn writing to the Company signed by the member or members making the
saﬁe or in the case of 3 member being a company, signed by any person
s0 authorised by resolution of the Directors or of other governing
body thereof. Any such appoxntment or removal shall take affect when
the notice effecting the same is delivered to the registered office of
the Company or to the Secretary or 1is produced st a meeting of the
Directors, and any such removal shall be without prejudice to any c¢laim
which a Director so removed may have under any conLract between him and
the Companye

13. There shall be substituted for the second sentence of reg-
ulation 76 of Part T the words: '"Unless otherwise ‘determined by the
Company in General Meeting such remuneration shall be divided between

the. Directors in such propertion and manner as the Directors may unani-

mously determine or in default of such determination equally, oxcept

-0
i
?
I
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that any Director holding office for less thanm a year or other
period for vhich remuneration is paid shell rank in such division
in proportion to the fraction of such year or other period during

which he has held office. Any Director who by request performs

special services or goes or resides abroad for any purposes of the
Company may receive such extra remuneration'b; ﬁay of salary,
ccmmission or participation in profits, or“partly in one way and
partly in another, as_the Directors may determine."

14, Regulation 77 of Part I shall fiot apply to the Company.
A Director shall not require any shareholding gualification, but shall
nevehtbeless be entitled to notice of and shall be entitled to attend

and speak at any General Meeting.

45. 'The proviso to regulation 79 of Part I (limiting the power

to borrow money) shall not apply to the Company .

16. Subject to such disclosure as is required by Section 199
of the Act a Director may vote as a Director in regard to any contract,
or arrangement in which he or the Company is interested, whether or not
the Director or the Company is a party to the same matter, and if\he
shall so vote his vote shall be counted #nd he shall be counted in a
quorum when any such contract, matter or arrangement is under considerafion;
and paragraphs.(Z) and (4) of regulation B4 of Part I shall not apply to
the Companys

17. The words "and every Director present at any meeting of Directors
or committee of Directors shall sign his name in a'boof to be kept for that
purpose" shall be omitted from regulation 86 of Part I.

18. Any Director may at any time appoint any person (or more than
one, jointly or severally) to be an alternate Director of the Company to

represent such Dlrector, and may at any time remove any alternate Dmrector

so appointed from office. An alternate Director so appointed shall not,
except by virtue of an agreement with the Director whom he reprasents b
onlitled to recelve any rcmuneration'from the Compgny, but shall otherwise

be subject to the provisions of these presents with regard to Directons.
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nn alternate Director shall {subject to his giving to the Company

an address within the United Kingdom at which notices may be served
upon him) be gntitled to receive notices of all meetings of the
Directors, and, in the absence of the Director whom he represents,
to attend and vote at zll meetings of the Directors and to perform
all the functions of such Director as a Director. when acting also
as a Director or as an alternata Director for more than one Directory
an alternate Director shall have one vote for every Director he
represents, in addition to hisigwn,,if himself a Rfxector, and when
sochting, where the quorum exceeds two, shall be considered as two'
Direét&rs for--the purpose of making a quorum. An alternate Director
shall ipso facto cease to be an alternate Director if the Director
whom he répresents ceases for any reason to be a Director. Any such
appointment or the termination therecof shall be by notice in writing
to the Company and take effect when the notice effecting the same is
delivered to the Registered Office of the Company or to the Secretary
or is produced at a Meéting of the Directors.

49. Regulation 88 of Part I shall not (save as hereinafter
repeated) apply to the Company. Subject always to any claim arising
under any contract between him and the Company, the office of Diééctor i
shall be vécated - '

(a) if he resigns his office by notice in wpiting to
+he Companys; o?

(b) 1f he becomes bankrupt or makes any arrangement or
composition with his credftors geherally; or

(c) if he becomes prohibited from being a Director by
reason of any order made under Section 188 of the

" Act; or
(3) if ho becomes of unsound mind; or
(e} Af he is otherwise duly removed from offlce.
No Director shall vacate nis office or be ineligible for re-election,

nor shall any person be ineligible for appointment as a Director,; by

reason only of his attaining or having attained any particular age.

PR SR
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writing in visible form. : \ oo,

be resident outside the United Kingdom. .

Bl ¥ )

ie i ogmnam

20, The Directors shall not bz subject to retirement by

rotation. Regulations 89 to 94 inclysive and the last sentences

of Regulations 95 and 97 shall pot apply to the Company. . %
21. Any resoclution in writing pursuant td Regulation 10€ !
of Part I or RegulaFion § of Part IT may consist of several doguments %
in like form or one resolution approved in writing by those concerned. i 5
In such Regulations and this Article writing shall be deemed to include
telex, telegram, cable and other methods of reproducing or communicating\
5 -
22, The last sentence of Regulation 98 of Part I shall not apply
to the Company. Notice qf every meeting of Directors shall be given to [
each Director of the Company or his alternate Director, including Directors
and alternate Directors who may for the time being have glven addresses or

/ S

/ i R
ﬁﬁﬁufficient discharge ..

| B ,/,'/ A
to the Company in respect oﬁ;&hé;dividgpd,’gnterégﬁ or other monies

I23. The words""and ;ﬁyment thereof shall be
represented thereby"-éggii be added to the'second sentence of regulation L
121 Qf Part I. '

54. The words "in the case of a notice of a meeting” ang the ‘;A*
words "and in any other case at the time at which the letter ﬁo&ld bea
delivered in the ordinary course of post" shall be omitted from‘Regulation

131 of Part I. Notice of every General Meeting shall be‘given to every

Member entitled thereto at his registered address, whether or not such

address is within the United Kingdom and Regulations 131 and 134 of ) %

Part I shall be modified accordingly and the words "within the United S

Kingdom" appearing in Regulation 133 of Part I shall be deleted. Where N
notice to Members outside the United Kingdom is sent by post it shall be ?
sent by pre-paid air mail post and 1f so sent deemed notwithstanding
Regulation 131 as amended to be effected at thekgxpiration of seventy~

two hours after the letter contalning the same is posted.

e

T e g ———
T w -

25. The following sentence shall be added at the end of paragraph

(a) of Regulation 134 of Table A namely i~

"and except those who under the provisions of the Company's
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Articles of Association for the time being or the terns '
‘
of issue of the shares held by them are not entitied to
receive notices of Genersl Meetings of the Company". o ol
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Reprinted November, 1960 incorporating New Articles of Association adopled 4th November, 1960, - 7 7]
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THE COMPANIES ACTS, 1908 10 1917
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THE COMPANIES ACT, 1948
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COMPANY LIMITED BY SHARES
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g Memorandum of 2\.%1&{ stir. DR )
i OFés o . ; xi -
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Westool L:imited. : L

¥ . % 4, The name of the Gompany is "THE WESTMINSTER e
TOOL AND ELECTRIC COMPANY LIMITED."

2, The registered offlce of Lhe Company will " be ;/ﬁ"‘
situate in England. -~ ) . A

3. 'The oo;ects for whlch the Company 1sestabllshed e SN
are &~ : e S

(1) To acquire end take over ag & going s
concern the bYusiness now carried on by
Arthur Pirrie Haslam, Arthur Luscombe
Tester and Jack Williams at No. 116 Putney
Bridge Road, in the County of London,under
the style or firm of “The Westminster: Tool: -
and Electric Company," and all or &ny of

_the assets and liabilities of . the pro-
prietors of that business in connection
therewlith, and .for that purpose to gnter
into &and carry into effect the agreement
referped to in Cleause 3 of the Articies of
Association of the GCompany, with such
modifications (if any) -as may be . agreed
petveen the parties thereto.

e -

# By Special Resolution passed 11th August, 1937, the neme )
of ¢he Company was changed. & ‘ i
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(2)

(3)

ey

(5)

(2)

To menufacture, sell. purchaby: makes and
deal in any nanna2r wnatscever,in ail kinds
of electrical ' and mechanical  drslls,
grinders, blowers, and all types of
electrical and mechanical toolg,motors and
sppliances, to repair =and renovabe call
glactrical and mechanical appliancess 10
carry cut all classes of armature and coil
winding, end generally to carry on the
business of manufacturing, mechanical and
electrical and generalﬁé&gineers,fand'also
to mct es testing and conauliing enginesrs.

To carry oOn the business of guppliers ol
electricity for the purposes. of lights
heat, motive power, OI cherwise, and
menufacturers ~ of. andy deslers in = all
apparatus and 'thingsgﬁrequired for or
capablz of being used an connection with
the generation, distributiony suppPlys
accuruistion,and employment of electricitys
snd t& " carry on any other Lusinesgs
(manufuciurings retall. or otherwise)s
which may seem to the Company capeble ¢f .
heing conveniently carried on inconnection
with the above. : NREE K

To enter into partn-vship or into any

arrangement for sharing profits or joint
adventure with 1Y person, persons or
coupanys carryin on or gbout to.carry on
any business ‘+. ich  this Company 1is
aguthorised to carry O or any business
capable of being conducted so as directly

or indirectly to penefit this Companys and

to acqgulire or join in acguiring any suclt
business. ‘

To purchase, take orn lease,or in sxchungey
hire, subscribe for, or otherwise acquire,
and to hold and deal” with any property,
peal or personal including patents, patent
rights, inventions,concessions and shares,
astocks, debentures or obligations of any
companys and upon a digtribution of assetis
or division of profits 1o distribute any
such property amongst the members of this

Company in specie.

To make, draws accepts endorses negotiate,

digcounts DUy, gsell cand deal in billsy

\\
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(7)

(8)

(9)

(10)

(14)

(12)

(43)

" (3)

notes, and other negotiable or transferable
instrumentso.

To borrow and secure the payment of money
in such manner and on such terms as the
Directors may deem expedient, and to
mortgage or charge the undertaking snd all
or any part of the property and rights of
the Company; present or future including
uncalled capital.

To lend money to any person op COMpany,
and to guarantee .the performance of any
contracts. - ‘ '

To pay for any business, property or rights
acquired or agreed to be acquired by this
Companys - and generally to satisfy any
ohligation of this Company,by the issue or
transfer of shares of +this or any other
company credited as fully or partly paid
up, or of debentures or other securities
of this or any other company. N

To sell, . exchange, 1eﬁ, develop, disﬁose
of or otherwise &dal with the undertaking,

or all or any part of the property of this .
‘Compenysupon'such terms and for such price
or other consideration of any kind as the

Company‘may think £it,

To promote or assist in or contract with
any person or company for the promotion of
any company or companies, for +the purpose
of acquiring all or any of the property
and liabilities of this Company vr for aruy
other purpose. ' :

To remunerate or make donations to any

person or persons whetl.ep Directors,
officers or agents ¢f this Company or not,
for services rendered or to be rendired in
or about the conduct of  the Coumpany's
business. , R
' o ;\’\
To invest and deal with the moneys of the
Company not immediately reguired, upon
such securities and in such manner as mey

from time to time be determined by tlLe

Directors,

emm i
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%1.

(14) To  establish ané¢ support funds oD
institqﬁions calcu;ated to benefit
employes oOr ex-employes of the Companys O

its predecessors in business, or the
dependants or connections of such persons,

and to grant pensions and &llowances) and

to subscribe or guarantee money for

cnaritable objects..

her things as are incidental

(15) To do &ll suchot
or conducive to the attainment of the ahove

cbjects.

And 1t 1s hereby declared that tvhe word
Company" in this clause, except where used in

reference +to this Companys shall be deemed to
body of personsy

include any partnership or other
whether incorporated or not incorporated, and
whether domiciled in the United Xingdom or else-
where, end that the objects specified in each .
n of this clause, except where otherwise
n such paragreph, shall be separate. and
main ob jects of the Company and shall
not he limited or restricted by reference to the
+apms of any other puragraph Or the name of the

company.. PR .
. 7

L. The liability of th
8,000, divided

5. The capital of -the Gompany is &£
into 8,000 shares of £i each. v

paragrap
expressed 1
independent

e members is limited.,

-

#* The Capital of the Company has from time to time bheen
increased and reorgenised and at the hLth November, 1960, the
dete atwhich the Company adopted new Articles of Aszocintion,

000 divided into 2,000 5% Cumlative

consisted of £200,
preference Shares of £1 each and 198,000,0rdinary Shares of

£4 each.

At 3rd March 1976, the date at which the capital of the

Company was £402,000 divided into 2,000 5}% Cumulative
pPreference Shares of £1 each and 400,000 Ordinary Shares of

£ aache

L



(5)

the seversl persons WnCS3 names,addresses
and descriptions are subscribed are desirous of
being formed into a Company in pursuance of this
Memorandum ©0F Association, and Wwe raspectively

agree to take the nurber of shares in the capital
+ opposite our respective names.

WE

of the Company Se€
Nunber of !
Names,Addresses and Desgcriptions Sheres taken
of Subscribers. by each Sub-
gcriber.
HELEN DAWSON,
8 Walpole Gardenss One.
Chiswicky, W.ls Ordinary
wife of Herbert Edward Dawson, :
oﬁ the same eddress. {”
ADA ELIZABETE HASLAM,’
52 Lillie Road, S.W.6, One
Wife of Arthup Pirrie Haslam, | . Ordinary
of the same address. : P

DATED this 5th day of June 1923.

WITNESS to the above Signatures
HEREERT M. DAWSON (Engineer),

58 Lillyville Road,
) Flllham’ Slw.s. ’
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COMPANY LIMITED BY SHARES

1.4

' NEW

ARTICLES OF ASSOCTIATION - !

{Adopted by Special Pesplution passed on the 3xd March1976)

-

of

WESTOOL LIMITED

1. In these Articles - ' :
“the Act" means the Companmes Act 1948, as amended by the “
f ’( [#]
" ]

Companies Act 1967.

.;\

“Part I" means Part I oft Table A in the Pirst Schedule .
P

to the Act. i o

"part II" means Part ITI of the said Tabie As ‘

I /

2.

The ”ompany is a Private Company within the meaning of V///

Section 28 of the Act.

3. The regulations contained in Part II, including the reg-

ulations contained in Part I incorporated in Part II, shall apply to

+he Company with the exceptions, modlflcations and addltlons herein-

s

TR P

after contained. p L

4. The capital of the Company at the date of adoption of these ™
Articles is £402,000, divided into 2,000 54% Cumulative Preference Sharea '

of £1 each and 400,000 Ordinary Shares of £1 each. The 54% Cumulative

preference Shares confer on the holders thereof the following rights -

(a) As from the 1st day of January 1960 the holders of

the sald Preference Shares shall be entitkled to



-y

(b

(c)

(d8)

receive out of the profits ayailable for dividend

a fixed cumulative preferential dividend at &he

rate of 53% per annum on the capital for the time
! !

being paid up on the Preference shares held by
them respectively in priority to any dividend
payable on any other Shares in the capital of gpe

Company« .

Oon a return of assets in a liquidation ox otherwise

the holders of the said Preference Shares shall be ¥

oL

entitled to recelve -

(1) repaysent of the capital paid up on such

pPreference Shares.

(i1}, a sum equivalent to all arrears and accruals
y

R
,,E‘of the said fixed cumulative preferential

s

9 .
dividend (whether garned or declared or not)

P

down to the repéymeﬁt of capital before any
‘ fepayment of capital is made to the holders
of any other Shares in the capital of the

Company.

The sald Preference Shares shall not be entitled to

any further right to participate in the pfofits or

N

assets of the Company.

[
J‘U—___J'

The cOmpény‘shan be entitled to issue additional(
Preference Shares ranking pari paésﬁ with tha said
preference Shares provided that the total nominal
amount of the said.Preferencé Shares and of any

such additional Preference Shares ranking pari passu
therewith shall not exceed the éggregate*ﬁominal amount |
of tﬁé issued and paid up Ordingry Share Capital of the
Company and its resefves as shown by-the Balauce Sheet
for the jast preceding finanéial year (excluding any -

amounts set aside for future taxation but including

~x

et T S )
et
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.provisions of Section 72 of the Act, the special rights attachediéo any

A
any balance garried forward on profit end 1loss
account), Subject as aforesaid the Compamy shall

not issue any new Shares ranking in priority to or
* .

pari passu with the said Preference Shares without
;o

the consent in writing of the holders of three-

fourths of the said~§£eference”5hares or the ganction

of an Extraordinary Resolution passed at a sepavate

Meeting of the Holders of the sajd Preference Shares

pursuant to Article 5.
(e) Any proposal to ; ‘ -
(1) alter the objects of the Company, or
. (14) dispose of substantially the whole of the

7/

undertaklng and asaets of the Companv, or

(1ii) reduce the capital of the Company by renayment

,,,,, N

to the ho1de“" of the’ Qald Preference Shares-
shall be deemnd to be a proposal to-alter “He rights ‘
attached to the said Preference Shares and shall not .
‘be efchtlve wlthout the consent or sanction of the.
Holders thereof as a class in accordance with Artlcle
“‘4. : : .

5. Regulation 4 of Table L shall not apply. Subject to the

class may be altered, modified, affected, varied or sbrogated either
while the Company is a going concern or during or in:cohtanplation of a

winding-up, with the consent in writing of the holders of three-fourths

.

of the issued shares of the class, or with the sanction of an Extraordinary

Resoluticn passed at a separate meeting of holders of the shares of the

To every such separate meeting all the provisions of these presents

class.

. relating to General Meetings of the Company or the proceedings thereat shall

mutatis mutandis apply, except that the necessary guorum shall be two persons
at least holding or representing by proxy one-third in-nominal amount of the
issued shares of the class (but so that if at any adjourned meeting of such

holders a quorum as above defined is not present those 1iembers who are presont

.
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et I

shall be a quorum), and that the holders of shares of the class shall,
on & poll have one wote in respect of every share of the class held by
them respectively, :

B. The shares shall subjeaa to regulation 2 of Part XTI and in
the case of new shares created on any increase of capital subject to
any direction to the contrary that may be given by the Company in General
Meeting at the time the capital is increased be at the disposal of the
Directors and they may allot, grant options over or othe;wise dispose of
the same to such persons (including any Director) and on such terms as
they think flt, provided that ne shate shall be issued at a discount,

except as provided by Section 57 of the Act.

7. In regulation II of Part I the words “(gther than fully paid
. 5

shares)" shall be omitted, )

8. In regulation 15 of Part I the words "provided that no call
shall exceed one-fourth of the nom;nal value of the share or be payable
at less than one month from the date fixed for the payment of the last
preceding call" shall be osmitted. -

9. Regulatmon 22 of Part I shall not apply to the Company. The
inatrument of transfer of any share shall be executed by or on behalf of
the transferor, and tha transferor shall be deemed to remaln the holder
of the share until the name of the transferee is entered in the register
rof members in respect theneof. Provided that in the case of a part;y—
paid share the instrument of transfer must alse:be executed by or on

behalf of the transferee.

10. The hulders of Preference Shares shall not be entitled to
receive notice of or to attend or vote at General Méetings_df the Company
lexcept in the following circumstances S
(1) ~ if the preferential dividend or any part thereof is in

arrcar and unpaid for three months after the yearly

date fixed for payment thereofkand for this purpose the
preferential dividend shall be payable yearly on the 1st

day of January each year; or °
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Unless and until otherwise determined by Ordinary Resolution of the

_have power from time to time to appoint any person or persons as a

e

(ii) where apy proposal is te be submitted to the .
Heeting to alter, modify, affect, vary or
abrogate the rights attached to the Preference

Shares, Regulation 62 of Part I shall be medie

fied accordingly.

11. Regulation 75 of Part I shall not apply to the Company.

Company, the number of Directors shall not be less than two.and the i

maximum number of Directors shall not be limited.

12. A member or members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the Company shall

r,r

Director or Directors either as an additional Director or to £ill any
vacancy (provided that the total number of Qirectors shall not exceeq
any maximum number from time to time prescrihed by or in accordance .
with these Articles) and'to renove frﬂm office any.Dlrector howsoev=r
appointed. Any such appointment or removal shall be effected by notice
in wﬁitino to the Coﬁﬁany signed by the nmember or members-making the
same or in the case of a member being a company, sigﬁed by any persoo

so authorised by resolution of‘the Directors or of other governing

body thereof. y such appointment or removal shall take effect when

the notice effecting the same is delivered to the registered office of

the Company or to the Secretary or is produced at a meeting of the

Directors, and any such removal shall be without preJudlce to any claim
which a Director so removed may have under any contract between him and

.
.

the Company.

43, There shall b2 substituted for the second sentence of reg-

ulation 76 of Part I the words: "Unless otherwise determined by the
Company in General Meeting such renuneration shall be divided between
the Directors in such proportion and manner as the Directors may unani-

s mously determine or in default of such determination equally, except




to borrow money) shall not’ apply to the Company. .

that any Director holding office for less than a year or other
period for which remunerstion is paid shall rank in such division
in proportion to the fraction of such year or other period durlng
vihlch he has held office. Any Direckor who by request performs
special services or goes or resides abroad for any purposes of the
Company may receive sucl extra remuneration by way of salaryy

oommission or participation in profits, or partly in one way and

partly in another, as the Directors may detorﬂine." -

14, Regulation 77 of Part I shall not apply to the Company.
\f«m\
A Director shall not reQuire any sharehold ing qualification, but shall
nevertheless be enth}ed to notice of and shall be entitled to attend

pd

and speak at any General Meetiny.

1

15. The proviso to regulation 79 of Part I (llm*ting the power

C/‘

%]
s
N
/

16. Subject’ to such disclosure as is requlred by Sectlon 199
of the Act a Director may vote as a Director in regard to’any contract,
or arrangement in which he or the Company is intereséed, whether o; not 7
the Director or the Company is a party to the same maﬁoer, and if he
shall so vote his-oooo shall be counteo and he shall be counted in Q“
quorum when any such contfact, matter or arrangement is under consideration;
and paragraphs.(z) an& {4) of regulation 84 oé Part I shall not apply to
toe Companye

17. The words “and every Director present at any meeting of Directors
or committee of Dlrectors shall sign his name in a3 book to be kept for that
purpose“ shall be omitted from regulat;on 86 of Part Io

+

, 18,  Any Director may at any time appoint any pexecn {or more than -
one; jointly or severally) to be an alternate Dmrector oé the Company to
represent such Dlrector, and may at any time remove any alternate Director
so appointed from office, An alternate Dir ector s¢ appointed shall not,
except by virtue of an dgreement with the Director whom he represents be

entitled to recelve any remuneration from the Company, but shall otherwise

be subject to the prov151ons of these presents thh regard to Direclors.
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An altersate Directer shall (subject to his giving o the Company
an address within the United Kingdom at which notices. nay be served
upor. h%m) be entitled to receive notices of all meetings of the

A
Directors, gnd, in the absence of the Director whom he represents,

to attend and vote at all nmeetings of the DLrectors and to perfonu

all the funcijops of such Dxrector as a Dlrector. When.acting a}so

as a Director or as an alternate Director for more than one Dlrector. .
an alternate Director shall have one vote for every Director he
represents, in addition to his own, if himself a Director, and when

!

80 acting, where the quorum exceeds two, shall be considerad as two

Directors for the. purpose of’making a guorum. An alternate biﬁectbr
‘ i

shall ipso facto cease to be an alternate Director if the Diregtnr

|
oo, .

whom he represents ceases for any reason te he a Director. Anw such
appointment or the termlnatlon thereof shall be by neotice in writing
to the Company and take effect when the notice effectlng the same is
delivered to the Registered Office of the Compaqy‘or to the Sepretary
or is produced at a Meeting of the Directors;“ o w
49. Regulation 88 of Part I shall not (save as hereinafter
repeated) apply to the Company. éubject always to any claim arising
under any contract between hmm and Lhe Company, the office of Dlrector
shall be vacated -°
\ (a) if he resiyns his office by notice in w;itigg to
the Company; or
(b) if he becomes bankrupt or makes_any arrangement or
- compositlon with his creditors generally; or
(c) if he becomes prohibited from being a Director by
reason of any order made under Sectlon 188 of the
'Act; or
td) if he becomes of unsound mind; or

(e) if he is otherwise duly removed from office.

No Director shall vacate his officelor be ineligible for re-election,
'nor chail any person be ineligible for appeintment as a Director, by

season only of his attalning or having attained any particular age.

-
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_be resident outside the United Kingdom.

0, The Directors shsll rot be subject to retirement by
xotation, Regulations 89 to 94 inclusive and the last sentences
of Regulations 95 and 97 shall not apply to the Company. .
, . -
2%,  Any resolution in writing pursuant to Regulation 108 2
of Part T or Regulation 5 of Part IT may consist of sevena}-documenrs

dn like form or one resolution approved in wrltlng by those ccncernndn

In such Regulations and this Article writing shall be q@emed to lnclude
f

-telex, telegram, cable and other methods of reproducigg,or communicating

weiting in visible form. u ' -

22, The last sentenca of Regulation 98 of Part I shall not épply

.to the Company. Notice of every meeting of Directors shall be givan to
.each Director of the Company or his alternate Director, including Directors

and alternate Directors who may for the time being have given addresses or

o

23. . The words "and payment thereof shall be a sufficient discharge
to the Company in respect of the dividend, interest or other monies

.
By

represented thereby" shall be added to the secoﬁé,sentence‘of regulation
3,

121 of Part I.

24, The words "in the case of a notice of a meeting" and the .

.

words "and in any’other case at the time at which the létter would be

\

delivered in the ordinary course of post" shall be omltted from Regulation
131 of Part I. Notlce of every General Meetlng shall be glvnn to eVery

Member entltled thereto at his reglstered address, whether or not such

i
o« \r

address is within the United Kingdom and Regulations 131 and 134 of
Part I ahall be modlfjed accordingly and the worus Pwithin the Unlted

Kingdom" appearing in Regulation 133 of Part I shall be deleted. Wh

s

" notice to Members outside the Uaited Kingdom is sent byﬂpost it shail bef/

sent by pre-paid air mail post and if so sent deemed norwithstanding.

Regulation 131 as amended to be effected at the'expirarion of seventy- - re
Fhodt] - ‘ ‘ AN
two hours after the letter containing the same is posted. ﬁgiﬁ

. ’ o Ao,
25, The following sentence shall be added at the end of parégrarisg‘

]
K

. [
(a) of Regulation34 of Table A namely :-~ L k
i

wand except those who under the provisions of the Company's

W . ¥ Sy
. - .
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Ko, 190553

|55

THE COMPANIES ACTS 1948 to 1947

COMPANY LIMITED BY SHARES

WESTOCL LIMITED
CONSENT
of the Holders of nan Ordinary Shares and

"B Ordinary Shares of £1 each

WE. the undersmgned, beﬂng the holders of all,uhe issued "A"

Ordlnary Shares .and "g" Ordlnar; Shares of £1 each in the capital l,h
7

‘of Westool Limited HEREBY CON;ENT to’ any and every'varlatlon and

mod1f1cat¢on of the “1ghts attached to the UL Ordlnary Shares, and

thn "B" Ordlnary Shares to be effected by the Resolutlon to be sub—

mltted at the Fxtraordlnary General Meetlng of the Company to be

-held on  3rd Maxch o, 1976, ‘ .

99

e

T,
\‘\,3

DATED this third day of Maxch, 1976.

Warner Electric Brake & Clutch Coumpany )

by

Ak g\,

P R N T » R R R I

D, De Belay .eeon ittt I .
AuCo Stewart .. s LA tme:

M.P. Nuttin(‘l Ss B U s aaBLadnnad

e e B ,:-—;5_._;
* - s R B L]

e
S

o



No. 190553 /2/@/

IPHE COMPANILIES ACT 31948 to 1976 ' )

COMPANY LIMITED BY SHARES|\™23.

LR Y

SPECTAT, RESOLUTION /
- of - 4//,//'

WESTCOL LIMITED

i
e
FON
o
[
oY
&)

Passed 27th October 1977

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
held at Westool Works, St. Helen's Auckland, Bishop Auckland Co.
Durham, on Thursday, the 27th day of October 1977 the following

RESOLUTION was duly passed as a SPECTAL RESOLUTICN, namely:—

- RESOLUTICON

WIHAT the name of the Company be changed to''Warner Electric Limited."

P. de Belay"

PN Y LI E R N NN N

CHATRMAN

Presented by:

McKenna & Co.,
12, Whitehall,
LONDON, SWla 2DZ,

/

/



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

190553
\ov

Phereby eortify thay
VESTOOL LIMITED

having by special resolution and with the approval of the Secretary of State changed
iLs name, is now incorporared under the name of

WARNER EIECTRIC LIMITED

Given under my hand at Cardiff the

30TH DECEMEER 977

BA.?mcLuwf

D. A. PENDLEBURY

Assistant Registrar of Companies



