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THE COMPANIES ACT, 1928. o

[

DECLARATION of Compliance with the requirements of the

Companies Act, 1929, on application for registration of a Company.
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Xu) Horo insert:
« A Solicitor of the
«Gupromo _Court”
for  &n Scctle
“on Enrolled Low
“Agonb‘?  ongaged
“jn tho formation.”
or
“ A person namoed
#in tho Artioles of
“ Apmociation os a
#Pireotor or
" Beorotary.”

Declared at.

3, .. ERBIER K WILLE M T ACHSON

of. g7 Moorfields in the ity of Liverpool

Inixelior » s

Do solernly and sincerely deelsre that T am (°)...A Shl¥citar

of the Supreme Court engaged 4n the fPormatlon

; “I.D.* Insulating Conpany

Yimited, and that all the requirements of the Companies Act, 1929,
in respect of matters precedent to the registration of the ssid

Company and incidental thsereto bave been complied with, and I make

this solemn Declaration conscientiously believing the same to he true

and by virtue of the provisions of the *“Statutory Declorations Act, 1835.7

Liverpoal aforesaid.....

the.. . Gthe . day of.. Mo 193..5+

Before me,

v

My
- - - .C‘*"‘M"'"M
A Commissioner for Oaths, [Smiarii Racs]
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THE STAMP ACT 1891, -

(54 & 55 V1or., Cu, 39.) .

COMPANY LIMITED BY SHARES.

Statenent of the Fominal Gupital

*J.D.,* INSOLATING COMP ANY

LIMITED.

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section '7 of
the Finance Act 1899, and by Sedtion 39 of the Finance Act 1920,

Ten ;S'kz'llings s < m gor TS
NOTEB.~—The Stamp Duty on ths Nominal, Capital is ORewmm: for: st £100 . ¢
or fraction of £100. . ;
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This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.
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THE NOMINAL CAPITAL
# B
OF
"J, D.* INSULATING COMPANY R
G >
, Limited,
2 »
5 £, 20,000 , divided into........20, 0800
Shares of. Ong pound, each.

72 ; ) W
R *SEGRAUTE . /@, il

y /
Offcer . Secre‘!;ary.
S50
® @ |
Dated the... ... ... s‘fh'day of.. May 1983

& !

* This Statement should be signed by an Officer of the Company,
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¢ 99
j. D.” INSULATING COMPANY z\
LIMITED, ]
. The mame of the Company is w ¢ J, D INSULATING §
CompaNY LIMITED.” i
. The registered office of the Company will be situate in !
England. %\
#
3. The objects for which the Company is establisl.ed are— 1

(a) To acquire ihe business of manufacturers andfor
merchants  of non-concucting  and insulating
rgg’g_ng_@ls_ ased for boiler and pipe covering and
i the construction of buildings, either on land or
o board ships for the storage of any goods for
which cold stores or similas buildings are required,
and for preventing radiation of either heat, cold or
sound or for any other purpose whatever lately
carried on by John Davies Insuluting Company
Limited, at 486, Hawthome Road, Bootle, Lancashire
and elsewhere in the United Xingdom, together g
with all or any of the assets of the said business, |
and to carry on ihe same, and also to carry on in '
conjunction therewith or as distinct and separate ii

g
%
£
!

husinesses the businesses of insulating and refriger-
ating engineers, cold storage proprietuss, ice manuv-
facturers and merchants, rmanufasturers of and
‘dealers in refrigeraling and insulating huildings,
plant and machinery of all kinds, electrical, T Avaulic,
ventilating, heating and mochanical englhivss, iron i
founders, brass founders, tool makers, drill rakess, t
metal workers, boiler raakers, millwrights, ship- ‘&
wrights, machinists, smiths, plumbers, carpenters, ..o i

| - , ‘
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builders, contractors, woodworkers, shipbuilders,

designers, draughtsmer, paint manufacturers and - (Q\\
merchants, painters, metallurgists, chemical manu- e

facturers and dealers, floor layers, flooring manu-
facturers and 1rerchants, general merchants, dealers,
agents and factors, and to buy, sell, manufacture, L
repair, convert, alter or hire and deal in plant, -
machinety, implements and materials of all kinds ‘
commonly used, dealt in or sold in connection with
the said businesses ov any of them.

(8) To carry on any other business (whether manufac-
turing or otherwise) which may seem to the
Company capable of being conveniently carried
on in connection with the above or calculated
directly or indirectly to enhance the value of or
render more profitable any of the Company’s
property or rights.

(c) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or intevest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, trade marks,
licences, secret processes, machinery, plant, stock-
in-trade, and any real or personal property of any
kind necessary or convenient for the purposes of
or in connection with the Company’s business or any
branch or department thereof.

(p) To erect, construct, lay dowm, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stbres, factories,
buildings, works, plant and machinery necessary
or convenient for the Company’s business, and to
contribute to or subsidise the erection, construction
and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money

for the purposes of or in connection with the
Company’s business.

{¥) To mortgage and charge the undertaking and all
or any of the real and personal property and
assets, present or future, and all or any of the
uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount,
and for such consideration and with such rights,
powers and privileges as may be thought o,

+
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debentures, mortgage debentures or debenture
stock payable to bearer or otherwise and cither
permanent or redeemabls or repaysble, and
collaterally or further to seccure any securities of
the Company by a trust deed or orher assuranre.

(G) To make advances to customers ead nthers with or
without security, and upon such terms as the
Company may approve, and to guarantee the
liabilities, obligations and contracts of customers
and others.

(#) To receive money on deposit or loan upen such
terms as the Company may approve, and generally
to act as bankers for customers and others.

() To grant pensions, allowances, gratuities and
bonuses to employés or ex-emplcyés of the Company
or its predecessors in business or the dependents
of such persons, and to establish and support,
or to aid in the establishment and support of
any schools and any educational, - scientific
literary, religious or rharitable institutions or trade
societies, whether such institutions or societies be
solely connected with the busines~ carried on by
the Company or its predecessors in business or
not, and to iastitute and maintain any club or
other establishinent or profit-sharing scheme
calculated to advance the interests of the Com-
pany or of the persons employed by the Company.

il s s E o s A

(1) To draw, make, 2 ~eept, endorse, negotiate, discount
and execcute promissory notes, bills of exchange,
and vther negotiable irnstruments,

() To invest and deal with the moneys of the Company k
not immediately required for the pu: poses of the
business of the Cumpany in or upon such securities
and in such manner as may from time to time be
determined.

{1) To pay for any pruperty or rights acquired by the
Company, either in cash or tully or padtiy paid-i,
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, »r by any
securities which -the Company has power to issue,
or partly in one mods and partly in another, and
generally on such terms as the Company may
determine.
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() To accept payment for any property or rights
sold or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or other-
wise, or in fully or partly paid-up shares of any
comnpany or corporation, with or without deferred
or preferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or
debenture stock, mortgages or other securities
of any company or corporation, or partly in one
mode and partly in another, and generally on such
terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock
or securities so acquired.

{n) To enter into any partnership or arrangement for
sharing profits, union of interests or co-operation
with any company, firm or person carrying on or
proposing to carry on any business within the
objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or
securities of any such company, and to guarantee
the coniracts or liabilities of, subsidise, or other-
wise assist any such company.

(o) To purchase or otherwise acquire and wundertake
all or any part of the business, property, liabilities
and transactions of any person, firm or company
carrying on any business which this Company is
authorised to carry on, or the carrying on of which
is calculated to benefit this Company or to advance
its interests, or possessed of property suitable for
the purposes of the Company,

(P} To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, ecasements and other
rights in or over, and in any other manner deal
with or dispose of the underteking and all or any
of the property and assets for the time being of
the Company for such consideration as the
Company may think fit.

(@) To distribute among the members in specie any
property of the Company, or any proceeds of
sale or disposal of any property of the Company
but so that ne distribution amounting to a reduction
of capital be made except with the sanction (if
any) for the time being required by law.
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(r) To do all or any of the above things in any part of
the world, and cither as principals, agents, trustees,
contractors ox otherwise, and either alone or in
conjunction with others, .nd either by or through
agents, sub-contractors, trustees or otherwise.

(s) To do ail such other things as are incidental or
- conducive to the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £20,000, divided
into 20,000 shares of £1 each. The Company has power from
time to time to increase or recuce its capital and to issue any
part of its capital (original or increased) with any preference or
priority or with any special rights or subject to any restrictions,
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W, the several persons whose mames and addresses are

subscribed, are desirous of being formed inte a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company

set opposite our respechve names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of
Shores taken by
each Subsoeribor.

/«1;:’9@% 5’/&#@

d&w@a,,w,b:

M—M

CL ko Cen b sk

//,LW/%A/m Ammé/u

M%%m

Dated this é day of M , 1933
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The Companies A¢. 1929,

COMPANY LIMITED BY SHARES,

Greticles of Asseciation SEASTERT |
OF ; P i
WA Teod)

3. D INSULATING COMPANY—

LIMITED,

1. Subject as hereinafter provided, the  regulations
contained in Table A in the TFirst Schedule to the Companie:
Act 192q (hereinafter referred to as ‘ Table A ") shall apply
to the Company. : '

2. Clauses 11, 19, 35, 36, 45, 50, 64, 66, 69, 72, 80, 82, 84
end 10xr of Table A shall not apply to the Company, but the .
clauses hereinafter contained, and the remaining clauses of Table A,
subject to the modifications hereinafter expressed, shall ¢constitute
the reguiations of the Company.

3, The Company is a ‘ Private Company” within the
reaning of Scction 26 of the Companies Act 1929, and accord-
g (7. no invitation shall be issued to the public to subscribe
for anv Jhoves or debentures of the Company; (2) the nuhber
of the rucnbers of the Company (not including persons who are
in one employment of the Company and persons who, having
beer termerly in the employment of the Company, were while
in wat employment and have continued after the determination
ni {hat employment to be members of the Company) shall be
hmited to fifty, provided that, for the purposes of this provision
where two or more persons hold one or more shares in the
Company jointly, they shall be treated as a single member; and
(3) the right to transfer the shares of the Company is restricted
in manner and to the extent hereinafter appearing.

4. In Clause 2 of Table A the words ““ Ofdinary Resolution "
shall be substituted for the words *‘ Special Resolntion,’” where
those words first occur.

5. No transfer of any share in the capital of the Company
to any person not already a memb~r of the Company shall be

made or registered without the previous sanctior: of the Directors |-
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who may without assigning any reason, decline to give any such
sanction, and shall so decline in the case of any transfer the
registration of which would invelve a contraveation of Clause 3
hereof. The Directors may ulso suspend the registration of
transfers during the fourteen days imimediately preceding the
Ordinary General Meeting in each year. The Directors may
decline to recognise any instrument of transfer unless (a) such
fee, not exceeding iwo shillings and sixpence, as the Directors
may from time to time determine, is paid to the Company in
respect thereof, and (B) the iistrument of transfer is accom-
panied by the certificate of the shares to which it relates, and
such other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer. The
Directors may decline to register a transfer of any shares on
which the Company has a lien.

6. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business. Two members presonally present
shall be a quorum.

7. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless a poll is
(before or on the declaration of the result of the show of hands)
dzmanded by at least two members, present in person or by
proxy and entitled to vote at the meeting, or by any member
so present and entitled who holds at least 15 per centum of the
issued share capital or the Company, and unless a poll is so
demanded a declaration by the Chajrman that a resolution has
on a show of hands been carried or Jost, or carried or not carried
by a particular majority, and an entry to that effect in the
minute book of the Company shall be conclusive evidence thercof
without proof of the number or proportion of the votes recorded
in favour of or against such resclution.

8. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be
less than two, nor more than seven.

9. The office of a Director shall be vacated—

(r) If by notice in writing to the Company he resigns
the office of Director,

(2) If he ceases to be a Director by virtue of the
Companies Act 1929, Section 141,

&b
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(3) If he absents himself from the meetings of the
Directors during a continuous period of six months
‘without special leave of absence from the other
Directors, and they pas: a resolution that he has
by reason of such absence vacated office. "

&

(4) If he becomes bankrupt.
{8) If he is found lunatic or becomes of unsound mind,

(6) It he is prohibited from being a Director by any
order made under any provision of the Companies
Act 1929,

(7) If he is removed from office under Article 20 hereof.

» 10. A Director may hold any other office or place of profit
under the Company, except that of Auditor, in conjunction with
his office of Director, upon such terms as to remuneration and
otherwise as may be determined by the Board.

IT. A Director shall be capable of contracting or partici-
pating in the profits of any contract or Proposed contract with the
Company in the same manmner as if he were not a Director, but
ke shall deciare’or disclose the mature of his interest therein at
a meetingof the Directors of the Company or otherwise as required

-or provided by Section 149 of the Companies Act 1929.

12. The quorum necessary for the transaction of the

business of the Directors may be fived by the Directors, and
unless so fixed shall be two. '

13. The qualification of a Director shall be the holding
of ordinary shares in the capital of the Company of 2. mominal
value of not less than froo.

I4. A tesolution in writing signed by all the Directors
shall be as valid and effectual as if it had been passed at a meeting
of the Directors duly called and constituted.

15. The first Directors of the Company shall be Frederich
William Porter, John Davies, John Tattersall and Richard
Percival Heywood. The said Frederick William Porter shall be
a permanent Director of the Company, and so long s he remains
a Director shall be Chairman of Directors. The said John Davies
shall be appointed Managing Director of the Company.

16, F. H. Porter Limited (so long as they shall hold not less
than 1,000 shares in the capital of the Corapany) shall have the
right to appoint not less than two or more than four fit and proper
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persons to be Directors of the Company, and to remove any suclh
Director from office, and in the event of the removal, death or
retirement of any such Director to appoint a successor from time
to time. Any such Director shall continue to hold office subject
only to removal and to the provisions of Article ¢ hereof.

17. The said John Davies (so long as he shall hold not less
than forty-eight fiftieths of the number of shares held by F. I,
Porter Limited) shall have the right to appoint a fit and proper
person to be a Director of the Company, and in the event of the
death or retirement of such Director to appoint a successor from
time to time. Any such Director shall continue to lold office
subject only to the provisions of Article g hereof.

18, Articles #3 to 79 (inclusive) of Table A shall ‘not apply -

to the Directors appointed under the provisions of Articles 16 and
17 hereof.

1g. The remuneration of the Directors shall be divisible

between them in such. proportions as the Board shall from tune fo
time determine.

20. The Company may by Ordinary Resolution remove any
Director before the expiration of his period of office, and may by
Ordinary Resolution appoint another person in his stead.

2I. At any General Meeting two members personally present

shall be a quorum, and Clause 45 of Table A shall be varied
accordingly.

22. It shall be sufficient to give forty-eight hours notice

of any General Meeting of the Company, and Clause 42 of Table A
shall be varied accordingly.

23 A member who has no registered address in the United
KlnngTn and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not

be entitled to receive any notices, and Clause 104 of Table A shall
be varied accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF 5UBSCRIBERS.
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Dated this é‘- day of M , 1933.

Witness to the above Signatures—

va N
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MGe wa® ENCILGEIEG COIRANN LEGINA) e e
is this day Incorporated under the Companies Ack, 1929, and that the Company

Limited.

(Yiven under my hand at Jondon this .. _icventh

Jxl "‘t’f»- t‘l.r-w

e

Thousand Nine Hundred and _

day of . .
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Certificate | /‘0‘*{ -
received by | .
Date




