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Femrorandmn of Association

or

SHIELD BROS. LIMITED.

‘“

1. The Name of the Company is “SHIELD BROS.
LIMITED.” ”

e, The Regisiered Ofice of the Coripany will be stuate
in Bogknd.

3. The Objects for whick the Company 1 establiabed are —

(a) To scquire aad taks aver 48 a2 RUPE corcern and
carty on the business of Builder and Umtractor
now carried or by Reo - RISSHIELD at Swalwell,
in the Cownty of Du: am, under the style of
« GuiELD Bios.” logeit+. with all or any of the
real and perscnal prope -y and assets of the pro-
prietor of that busness o in commection therewith
or helonging thereto, ond with a view therete to
enter info and carry o effect either with or
without modification) an Axrermwrt whirlh ho- been
already prepared and gy nraol, amedl 38 enpEesad
to he made beteren the el RoReRT  SHIFLD
of the one part and thr abods name d Company
of the weth.r part, a0 «opy whitert has for the
pasprre of Wendifcater bevn <npnod Botwo of
ghe Sulnertarc heveln
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the businesses of Gegteral Builders and Contractors,
Bricklayers, Carpenters, Joiners, Masons, Tilers,
Slaters, Plasterers, Glaziers, Painters, Plumbel-,
Paperhangers, and Decorators, Excavators, Con-
structional, Electrical, Mechanical, Hydraulic,
Sanitary, and General Engineers, Wood Workers
and Tugners, Timber Merchants, Sawyers, and Saw
Mill Owners, Moulding and Joinery Makers, Wood
Paving «nd Flooring Manufacturers, Designers and
Layers of Mosaic, Marble, and other kinds of
Paving, Manufacturers of Artificial Stone and
Reinforced and other Concrete, Brick and Tile
Manufactarers, Paviors, Cement Merchants, Quarry
and Colliery Owners, Builders' Merchants, and
Manufactarers of and Dealers in Building Materials
of every description, and of and in Saenitary Ware,
Farthenware, Fireplaces, Chimney Preces, Grates,
Stoves, and Iropmongery and Hardware of all
kinds, Plaaners, Layers Out, and Constructors and
Makers of Rouds, Parks, Poblic and Private Ganrdens,
Sewers, and Dyuins. House, Land, and Estate
Agents, Valoers, Surweyors, Haulnge Contractors,
Carters, Carriers, Cattle and Horse Dealevs, Traosit,
Plant, and Vehicke Ownens and  Jakers, General
Cotnnission Agents, and General Merchants, Traders,
and Warehoesemen ; and to buy, sil, manuiacture,
repair, convert, alter, et ¢ hire, and gewerally
deal in sowchipery, tooks, implrents, rolling stock,
and hardvware, and articks, commuodities, and things
qinﬂydmrip&mwhichmybemquimdhr
the purposes of any bwsiness which the Company
is authurited €0 carvy on or which are commonly
dealt in by persme engage] in any sach businsses
or wnich may be required by any customers ol
of others having dealings with the Company.

i) To purchase, take on bease, exchanit-, or otherwise
acquire for invesinwnt or re-sale Yand and hous
and viher property of any tenure, and any interest
therein - and to ereate, wll and deai in freehokd
and kasehodd gtomnd rents, and to make advances




upon the security of land or house o1 other
pioperty v any interest therein ; and generally
to deal by way of sale, lease, exchange, or other-
wise with land and house property, and anry other
property, whether real or persoral, and to davelop
and turn to account zny land acquired by or in
which the Comm =v has interest, and in part.cular
by prepering  .ding sites constructing, altering,
pulling down, improving, dierorating, and main-
taining houses, roads, factories, buildings, waiks,
and conveniemces of all kinds; and (o collect
rents, and geperally to manage estates and eflect
any other business of a kindred nature.

(p) To carry on asmy other business (whether manv

facturing or otherwise) which may seem to the
Compeaty cepable of being convenieatly carried on
in commection yith the above or cakculated directiv
cvrindimctlywenhancethewlwoformrder

more profftable wny of the Compeny's property.

() To purchese or by any other meaps acquire any

froeliold, lusehold, of other propeity lur any estate
or iisterest whatever, and an, rights, privileges, of
casernenits over or in respect of any propeniv, aml
any buiklings, offces, factories, mills, works. whaives,
rouds, tulwuys, twnways, machinery, engums,
rolling s.<k, plant, nve and d d stock, harge<,
vesseds. or Uhings, and any real or personal property
e rights whatsoever which mayv be necessary {of,
or may be comvemently wsed with or may etshai e
the value of auy other property of the Tompany.

(r) To build, comstract, mainiain, alter, eplarge, pail

down, and remose o place any bubhng. | ¢ s,
factovies, mall:s.  works. whatves, ¥ s Tasinoyn-,
tramwavs, warhime v, enanes W 45 Z U5 S B 1) S
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acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patnt rights, brevets d'invention, licences, trade
marks, designs, protections, and concessions which
may appear likely to be advantageous or useful
to the Company, and to use and turn to account
and to manufacture under or grant licences or
privileges in respect of the same, and to expend
money in experimenting upon and testing and
in improving or seeking to improve any patents,
inventions, or rights which the Company may
scquire or propose to acquire,

{n) To scquire and underteke the whole or any part

]

of the business, goodwill, and assets of any person,
mm,mwmpanywnymgonmmp%mgto
catry on any of the businesses which this Company
is mothorised to carry on, snd as part of the
considerution for such acquisition to un-dertake all
or eny of the lubiliths of such person, firm, or
company, of to acqaire -n Interest in, amalgamate
with, or enter into purtoersaip of into any armange-
ment jor shaxing profits, of for co-operation, or for
Lroiting competition, or for mutoal sssistence with
~ny soch perwon, frm, or company, and to give
ut wcept, by way of vonsideration for any of the
wets or things aforessid or property Jcquired, any
Shasve, Dhebentures, Debenture Stock. vr securitics
that muy be agired upon, and to frold and retain, or
zell, mortgage, and deal with anv shares, debentures,
debenture stock, of securitees 90 recerved.

Yo improve, manage, cultivate, devclop, exchange,
‘ot on kase or otherwise, mortgage, charge, sell
dispose  ©of, turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any pert of the peoperty and righte of the
CcoOInpanty,

17 Toinvest and 27 with the monevs of the Company

rot immediatel oaired in s <haves or oupon
swwh secnrities ad in suel manner as may from
ume to fnne be oo rmaned,




~
S
H

—
o

AN

\

7

\ -.’

‘_ (K -;-uJ/ lﬁﬁd ami advance money or give credit to such

p ~“ons ficms, or comipanics and on such terms as
wiy f\s em e*tbechmt and in particular to customers,
~and others ha,vmg dedhngs with the Company, and

N to give guarantees or .become security for any

o such persons, firms, or companies.

«(x) TO bonow ‘or "raise money in such manner as the
Company shall think fit, and in particular by the

issue of, Debentures or Debenture Stock (perpetual

_or otherw*:ae) and to secure the repayment of any

)

(0)

money- ,wbonnWed raised, or owing, by mortgage,
charge, or- ]Jen .upon the whele or any part of the
Company’s propm*ty or assets (whether present or
future) including #ts uncalled Capital, and also by
a similar ‘mortgage, -charge, or lien to secure and

‘guarantee the performance by the Company of any

obligation or ligbility it  may undertake.

To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments. :

To apply for, promote, and obtam cany, Act of
Parliament, Provisional Order, or Lmence of the
Board of Trade or other authority fm enabling the
Company to carry any of its objects into effect, or
for effecting any modification of the Company’s
constitution, or for any other purpose which may

“seem expedient, and to oppose any proceedings or

applications which ‘may seem calculated directly or
indirectly to prejudice the Company’s interests.

To enter into any arrangements with any Govern-
ments or authorities {supreme, municipal, local,

otherwisg), or any corporations, conipanies, or
persons that may seem conducive to the attainment
of the Company’s objects or any of them, and to
obtain from any such Government, authority,
corporation, coempany, or person any charters,
contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and
to carry out, exercise, and comply with any such
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charters, ccntracts, decrecs, rights, privileges, an
COonCELssions.

(¥) To subscribe for, take. purchase, or otherwise acquire

and hold shares or other interests in or securities
of 2.y other company having objects altogether or
in part similer to those of this Company or carrying
on any business capable of being carried on so as
directly or indirectly to henefit this Company-

{v) To act as agents of brokers and as trustees for

any person, firm, or company, and to undertake
and perforny sub-contracts, and al s to art in any
of the busincsses of the Corapasy through or by
means of apents, brokers, swb-vontractors, or others.

gy T remuncrate any person, firm, or company

yendaiing  services o this  Company, either by
cash payment or by the allotment to him or
horm of Shares o securities of  the Company
eredited as paid up i full or  pat or otherwise
as may be thought expedient.

sty Tro pay ail of any Cxpemes ar. wred 0 connection

Y
[

wirh the promolen, foyme b aud dRcorperation
of the Company. i to contrx with any poson,
firm, of wonpasy fo i tee same, and 1o pay
s cmrmssrons to broker- and others for anderwritug,
placing, ceding, oF g ranleumg the subrption of
any $hares, rbenture-, Debentvie 1ok, of sfoaTiios
- thic Company
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(®) To Tend and advance money or give credit to such
pumoms, Arms, or companies and on such terms as
may seem expedient, and in particular to customers
and others having dealings with the Company, and
to give guarantess or become security for any
such parsons, firms, or companies.

() T@b@l‘mw Or raise money in such manner as the

~ wmpemy shed) think fit, and in perticular by the

DelAistures or Debenture Stock (perpetual

- cand to secore the repayment of any

ey bapted, raised, or owing, by mortgzage.
. cliitage, of Fed upon the whals or any pert of the

Compuny’s gitperty or asselts (whether present or
ng It wacellad Cupitel, and akso by

1, or lien tw secure and

I. ] Ordoe, or Liceace of the

Bossrd of Trefde of other authority for enabling the
Company 0 oty eny of its objects Imto efiect, or
o ofiecting sy modification of the Compeny's
constitatiod, o foi any other purpowe which may
suR avpedict, and to oppowe auy proceedings or
applicaiions which may sewm culculated direcily o
lndirectly o pvfadice the Compuny's intenests.
(0} To ewter o oy arrangemreats with any Govemn-
mediy of authorites (supresie, sremicipal, kwal, or
otherwinc), & any owpoultions, compasies, or
persuis that Sy scem comdecive to the stiainment
of the Compuuy's objpects or ary of them, and to
obtula frol any sech Government., aothorify,

cofporwtion, company, or  pereem any charters,

comtimcts, decrwes, rghts, privibege<, and comcessiona X
wihich the Companv may think decirable, and .
to canty out, exerciw, and comply with any such )

§




charters, contracts, decrecs, rights, privileges, an
concessions.

(¢} To subscribe for, take, purchase, or otherwise acquire

and hold shares or other interests in or securities
of 2.y other company baving objects altogether or
in part similer to those of this Company or carrying
on any business capable of being carried on SO as
directly or indirectly to benefit this Company.

(q) To act as agenis or brokers and as trustees for

any person, firm, or company, and to undertake
and performn sub-contracts, and alsy to art in any
of the Lusinesses of the Company through or by
means of agents, brokers, swb-contractors, or others.

{r) To remunerate any person, firm, or company

rendaing servicer to this Company, either by
cash payment or by the allotment to him or
then of Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may be thought expedient.

(3) To pay all of any exjeases ircurred in cornection

with the promution, forme v and incorporation
of the Company, or lo rontrz- with any person,
fumn, of ccapany fo f-.y G same, and to pay
commissions to brokers aud others lor underwriting,
placing, weiling, of guarantreing the subscription of
any Shares, Debenture, Debentere Stock, vr securities
of this Commpany

¥} To sapport and <abeeribe to any charitable or pabie

object, and anyv instifation, < wiv, o Jnb which
mav be for the benedt of the Company or s
empievés, o1 mav be conmected wath any fown or
P wheee the Company carries o e 5 to
crve prranms  TTantes, or chartarde aul tnoany
RTINS N R E RS TONR AL Tave vt she

Coapony, - 7o = wnes. O0Ier. er othes
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charters, contracts, decrees, rights, privileges, an
\ ’ concessions, : ' \ 4 |
o + {¥) To subscrilie for, take, purchase, oi otherwise acquire
.57 and hold shares or other interests’ in or securities
E © 7 of agdy other company having objects altogether or

" . %07, in part similer to those of this Company or carrying -

2 0 7. on any business capable of being carried on so 2s
directly or indirectly to henefit this Corpany.

" \ (g) To act as agents or brokers and as trustees for
B B ﬁgly person, firm, or company,‘ and to - undertake
RN | ©. " and perform sub-contracts, and also to act in any
. . ©_ of ‘the businesses of the Compauy, through or by
TR i means of agents, brokers, §yfb—contfactors, or others.

L i\ | .

. o 4~ (®) To remunerate any person,’ firm, or company

rendering  services to .this Company, either by
L cash payment or by the allotment to him or
A ‘ ' them of OShares or securities of the Company
b : : ./ credited as paid up in full or in part or otherwise

’_Af.‘; ' o as may be thought expedient.

i . {s) To pay. all or any expeuses incurred in connection

‘ with the promotion, formatins, rand incorporation
| of the Company, or to:contrael with any person,
S o © firm, or company to pay the same, and to pay
‘ comimissions to brokers atid others for underwriting,
. . placing, selling, or guarantecing the subscription of
i any Shares, Debentures, Debenture Stock, or securities
of this Company. W

i (1) To support and subscribe to ainy charitable or public

8 object, and amy institution, society, or club which
o may be for the benefit of the Company or its
u : employés, or may be connected with any town or
i ' place where the Company carries on business; to
. give pensions, gratuities, or charitable aid to any
e person or persons who may have served the
(O Company, or to the wives, children, or other
relatives or dependents of such persons; to make
payments towards insurance; and to form and
contribute to provident and henefit funds for the
penefit of any persons cmployed by the Company,

an e

P




L et i 3

;S5 certin

or of the wives, children, of other relatives or
dependents of such persoms. - R
() To promote -any other company for the purpose
of acguiring.the, whole or any péit of the business.
or’ property. and ondertaking any of the liabilities ©
of fhiS'COppmy, or of undertaking any. ‘usiness
<= of operations fwhich hay appear likely to assist or
Jbenefit Hhi¢ Comipany or o enhance the value of
Cany ity ot business of this Company. and
oF - guarantee the placing of, underwrite, -
or:. otherwise acquire -#l1 or any. part

s or securities of any such company

g

L

s ot rwise dispose of the whole or any

mess or property 'of the Company,

for in’ portions, for such consideration

y may think -fit, and in particular

 for tures, or securities of any company
. phrchasing ie same. : o

(w) To. distribute among the Members of the Company .

'in Kind any property of the Company, and in

. particular - any shares, debentures, O securities

of other™ companies belonging to this Company

n this  Company mity have the power

A

‘ or of whic

+  of disposing.

(x) To procuré the Company to be registered or
. yecognised in any Dominion or Dependency and
in any Foreign Country or Place.

(¥) To do all such ather things as may be deemed
incidental or conducive (o the attainment of the
abovwa objects or any of them.

It is hereby expressly "declared that - cach Sub-Clause of 1his
Clause shall be construed independently of the other Sub-
Clauses hereof, and thas none of the objects mentioned 1m
any Sub-Clause chall be deemed to be merely subsidiary to
the objects mentioned in any other Sub-Clause.

4. The Liability of the Members is Limited.

5, The Share Capital of the Company is Five Thousand
Pounds, divided into Five Thousand Shares of One Pound each.

76622
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SHilLD BROS. LIMITED.

r R Lo "
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. ~ PRELIMINARY.
ol The Regulations: dontained in Toble A in the First.
Schedule to . The Companies Act, 1929 (such Table being

-hetei:naftelj‘ called “ TablgA »), shall apply to the Company
 save in so far as they are

excluded: or varied hereby : that is

to say, the Clauses of Tablle A numbered 39, 40, 64, 65, 66, 069,
79, 78, 79, 104, and 107 shall not apply to this Company ; but

“in len thereof, and in addition, to ‘the remaining Clauses of

“Table A, the following shall be the Regulations of the Company.

2.. The Directors shall forthwith take into consideration
and, if tbought fit, shall, on behalf of the Company, enter into
(either with or without modification) the Agreement referred

(o in Clavse 38, Sub-Clause  (4), ©f the Memorandum of

“Association, The -Company” is formed on the basis that the

said Agreement ghall- be entered into with or without such
modification as aforesaid, and no objection chall be taken to
fhe said Agreement, NOT shall any Promoter or Director, be
liable to account to the Company for any profit or benefit
derived by him under the said Agreement, by reason of any
Promoter o Director of the Company being & Vendor to the
Company 0T otherwise interested in the said Agreement, or by
reason of “the purchasc consideration having been fixed by the
Vendor without any independent valuation having been made,

g
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or of the Board of Directors not being in the circumstances an
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: independent B-oard ; but every ,Member of the Company, present
» apd future, shall be deemed to have notice of the provisions
- of the said Agreement, including any such mcdiﬁcaﬁon as

aforesaid, and to have ;a.sse~11tecigto all the terms thereof.

o g, The Company may péfy a commission to any person ip -
consideration’ of his subscribing or agreeing to subscribe, whether
absolutely OF conditionally, for any Shares in the Company, OF
procuring or agreeing to procure subscriptions, whether absolute

.

" or conditional, - for any Shares in the Company at any rate

not exceeding Ten per cent. of the price at. whick the said Shares

_are issued.

-, Tﬁé; Company * shall be a Private. Company, and

“accordingly the {ollowing provisions shall have effect =—

(a) The Comﬁaﬁy shall not offer any of its Shares of
Debentures to the public. for ksubscription. |

(8) The, number. of . the Members, of the Company |
(not including persons who are in the employment
of the Company and persons who, baving been
{ormerly in the employment of the Cempany, were
‘while in that employment and have continued
“after the determination of that employment to be
Members of the Company) shall fot at any time
exceed fifty. I '

"(¢) The right to transfer Shaves in the Company shall
be restricted in the manner hereinafter provided.

5. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any
Share as the absolute owner thereof, and shall not be under
any obligation to recognise any trust or equity or equitable
claim to or partial interest in such Share, whether or not it shall
have express or other notice thereof.

SHARE CAPITAL AND SHARES.

6. Tho original Share Capital of the Company is Tive
Thousand Pounds, divided iuto Five Thousand Shares of One
Tound each.

i,;
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| . 7; Subject to the provisions of the Agreement referred’ to . %

' ﬁeAl’;ﬂd"’ 2 hereof, the Shares shall be under the control ~of
ireetors, who may allot and dispose of or grant options

over the same to such persons, on such terms, and in such

manner-as, they think £t &

) S A ’, Ca1~L shall be ‘%emed to have been made at the
= ’Elme’f'*v‘fhe#n/)t’ﬂe_ resolution o the Directors authorising such Call
> was passed. .
IR JI‘”' ‘L-l

TR 0, T by the-terms of the issue of any Shares or otherwice
o any ameunt is payable in vespect of any Share by instalments
e af fixed, times, every such instalment shall be payable as if it

tT Vsre A ‘Gall- duly made by the Directors of which due notice
tiad béen ‘givens . N S :

S 10, The lien conferred by Clause 7 of Table A shall attach
‘to fully paid up Shares, vand  to all - Shares registered in the
pame oOf any /person indebted or under liability to the Company,

_whether he shall be the sole Registered ?_[-Ioldér thereof or shall
 be ome of two or more joint Holders.

TRANSFER OF SHARES.

11.» The Difectors may at any Aime in their absolute and

“uncontrolled discretion refuse to register any transfer of Shares;
and Clause 19 of Table A shall be mbdified accordingly.

12. Subjec%t‘ to. Article 11, any Share may be transferred
by a Member !of the Company to any other Member without
the formalities mentioned in Articles 13 to 18.

13. Saveu as hereinafter provided, no Share shall be trans- @
ferred to a person not. a Member of the Company SO long as any !
Member is willing to purchase the same at a price to Iv determined

as hereinafter mentioned. Q
|

oz,
PRy

e o == 2k S EaR TR 3 T e
T e g e Bl T Lehg. e B E it airet - .. P
e 2. radp R et ‘ 2R TR I ST Cn A i SRR TR e e, s

14, In order to ascertain  whether any Member is willing

TSI I

to ‘purchasec the Share, the person, whether a Member of the ]
‘Company OFf not, proposing to transfer the same (hereinafter \
1

g e
TS

called ‘' the retiring Member ) shall give notice in writing
(hereinafier called “ the transfer notice ') to the Company that t
he desires to transfer the same, and such notice shall constitute \

76522
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the Company his agent % contract with any Member for ihe
cale of the Share at the price to be determined as hereinaiter -
mentioned. Where sucb potice jncludes more than one Shpre
it .shall operate a$ 3§ it were & separate notice in respect of each
Share. The tramsfer notice shall not be revocable e:é&ept with

' thé sanction of the Directors.s If the Company fall for the

space of thirty days to find 2 Member willing to -purchase the
Ghard: or Ghares, and fo give notice thereof ta the retifing

. Member, -the Share or Shares may be éis;?osed of as if these

provisions, had not been made.

. 1. The price 0% 3 Shaye for the purpose of the foregoing
Article shall be fixed by the Company at the Ordinary General
‘Meeting in each ‘year, and shall be the price operating in yespect
of all transfer . notices’ 23 mentioned in “ihe last Article, which
may be given before ‘the holding of the next Ordinary General

Mecting. Until the. first Ordinary General - Mecting the .price

" ghall be the par value of the Share.. In case at any sith-Meeting

no price shall be fixed then, failing an agreement as t6 the
price between the rétiring: Member and 'the Tirectors, the same

. shall be fixed on the basis of a fair value as between the vendor

and purchaser DY the Auditor or Auditors for the time being
of the Company ‘at the Company’s expense, and the decision

© of such Auditor of Auditors shall be final and conclusive.

16, If in any case the retiring Member after Jhaving become
bound makes default. in transferring the Share the Company
may receive the purchase money on his behalf and may authorise
gome person to execute a transfer of the Share in favour of the
purchasing Member, who shall thereupon be registered as the
Holder of the Share.

17. The receipt of the Company for the purchase monecy
ghall be a good discharge to the purchasing Member, and after
his name has been entered on the Register of Members in purported
exercise of fhe said power the validity of the proceedings shall
not be questioned by any person.

18. Every such Share shall be first offered to the Members
in such manner as the Directors shall from time to time decide
with a view, 28 far as possible, of enabling the Members to
acquire the ghares proposed to be transferred pro rala to the
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. wumber: of, Shares, held by the Members respectively. The

"' \‘Dl:nfec_fﬁqr‘s may decide amy difficulty, pwhick may arise in cases’
where the number of Shares proposed to be transferred s mot

S“Eﬁmenﬂy tange for amy ‘offer to be made to all the Members -
and i aiy other. case. Any Member to whom Shares are .
offered’ may. aceept the whels or any portion thereof,

. 19 ‘NﬁtWitth%ndmg ﬂne foregoing provisions, any Share
may ;;B& tray red by @ nf;Ml,embef “to' the wife,” husband, son

- or day iex; “of i such” l\géfmber, and' any Share of a deceased
\- Mémb ¢ yaay e transterred by his legal personal representatives
- o the “Widow, -widower, son, -or daughter . of such deceased

Member. -

BORROWING POWERS.

== - 90. The ‘D_irectbné miay from time to time at their discretion
raise or borrow ‘ for the purposes, of the Company’s business
from the Directors or Mérhbiers or any other person or,company
 cucly burh or swis of morcy as they think fit, and may secure
the tepayment of -or tai:sg,"’iéi';’ay such ‘sum or sums as aforesaid
by mortgage or ¢harge upghthe whole or any part of the property
aid assets of the Company, present and future, including its
“uncalled or unissued Capital, ‘or by the issue, at such price as
they may- think fit, of Bonds or Debentures, either charged upon
the whole or any part of the property and assets of the Company
or not so charged, or in such other way as the Directors may
think expedient. ‘

g1. A Register of the Holders of the Debentures of the
Company siiall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders
of such Debentures and of any Member of the Company,
subject to such restrictions as the Company in General Mecting
may from time to time impose. The Directors may close such
Register for such period or periods as they may think fit, not
exceeding in the aggregate thirty days in each year.

GENERAL MEETINGS.

99. A General Meeting of the Company shall De held in
each calendar year at such time and place as the Directovs
shall appoint. In default of a General Meeting being so held
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j’ %/ff‘:‘x\\ﬁ\w; a General M&e@\ing may’ he convened bY any two 'I\Ie1nbf3rs
L = o the same manner 28 nearly as possible as that in whick
. General Meetings ‘we to be convened py the Directors. The
- - aforesaid eneral I\ieqtixigs shall be cailed © Ordinary General
o . Meetings 7 ; all other ‘General  Meetings shall be called “* Extras
S e ‘ ordinary General Meetings.” ) ‘ s
| 23. The quorum for ‘the tfahs&ﬁan of buviness at any
3 -~ Generdl Meeting shall be two, Members personally present and
i ~ “holding or repxeéé ting by proﬁy\;nbt less than one tenth of the
f ) ~ Share Capital of the -Company f&x\ the -time being issued ;- and -
4 Clanse 45 of Table Ao shall be ‘modified accordingly.
) )  YOTES OF MEMBERS.
i R ok, 1\43 person shall be )"-;'fappointéc‘; a proxy who is mot 2
!{m o Mémber of the Company g, -qualified to vote; and Clause 59
B Co. of “Table’ A shall be ihbdified accordingly.
§§ . N t\\:. . e . “ B B
vi ‘DIRECTORS.
‘i : ‘ 95, Unless and until. the Comtpany in General Meeting shall
i\i o - otherwise determine, the aumber of Directors. shall not bhe more
4 L ‘than seven, but need not exceed one, 1f and so long as there is
R ad "a sole Director he shall have authority. to exercise all the powers,
. uthorities, and discretions by Table A Or these presents expressed
g " o be vested in the Directors generally. -

b
. , 96. The following persons shall be the first Directors of
o ' the Company: ROBERT SHIELD the Elder, of “ Tnglemount,”
' Swalwell, County Durham, Master ‘Builder ; ROBERT SHIELD
the Younger, of Selwyn,” Swalwell, County Durham, Master
Builder ; and JoOHN SuiELp, of ‘Wyncote,”’ Swalwell, - County
o Durham, Master Builder. They shall be Permanent Directors
P of the Company, and cach of them shall be entitled 1o hold such
office so long as he ghall live unless he shall become disqualified
jrom any of the causes specified in Article 31 hereof; and

: accordingly Clauses 73 to 77 and Clause 80 of Table A shall not
L apply to any Permanent Director.

o7. The Directors shall have power at any time and from
v v time to time to appoint any other person to be 2 Director
= of the Company, either to fill a casual yacancy Or as an
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a&i&iﬁgm t0 the “Board, but se that the total number of Directors
‘ SIn all not at any time excesd the maximum number fixed as
hayeinbefore tmentioned. Any Director s¢ appointed . shall hold

- office . ‘oply ., until the next following Ordinary General Meeting, |

Whm he\sha!ll retire, tut shall be dligible for re-election.

ification  of ‘every Director shall be the hoiding

ghid as sl Holder of Shares of the Company

Y ST TS S . . .

‘i"m{y':‘%(?ﬂ bafore Boquiring his qualification, but shall
gralition fon within one calendar month of being
.. ‘The rerfitineration of. the Directors shall from time 10

" timne bede miined ‘by the ¥Company in General Meeting." The
irectors ma ‘be repdid alll' travelling, hotel, and other expenses

- i‘iiadéS.S&r}?Lyr. mcurred by ‘fhem -in .connection with the business
" .gf #he Company. B

30, A mérfxérmdum“‘in, writing signed by all the Directors

" for . the. time being a;l_cl“anne;ced or attached to the Directors’

. ‘Minute Book shall be as efiective for all purposes as a resolution
of ‘the Directors passed at 2 Meeting duly convened, held, and
consti-tuted. S

DISQUALIFICATIPN OF DIRECTORS.
. j
31. The office of a Director shall be vacated—

() If he ‘become ~ bankrupt oI insolvent or compound
with his. creditors ;

{8) 1f he become of unsound mind ;

(c) If he be convicted of an indictable offence, not being
an offence under The Road Traffic Act, 1930 ;

(p) If he cease to hold the necessary Share qualification

or do not obtan {he same within one calendar
month from the date of his appointment ;

(g) I he absent himself from the Meetings of Directors
for a period of cix calendar months without special
jeave of absence from the other Directors ;

16522

S Walue of ppt less than One Hundred Pounds.
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(®) I he become probibited from peing & Director by
reison of any order made. under Séctions 217 OF ’
o715 of The Cqmpanies, Act, 10293 .
ey If ihe‘ give the Company one calendar meonth’s
notice i willing that ~he resigns his office. e
But any act dome in gopd faith by a Director whose office is
vacated. as aforesaid shall be. valid unless, prior to the doing of

“guch 2gt, written ..notice chall have been’ cerved upon the

[

“Corapaxy, or an entry shall have been made in the: Directors’

Minute . Book stating that such - Director has ceased to be 2
Director of the Company:

Zg9. A Director may hold any office of profit under the
Company (other than that of Auditor) in conjunction with
the office of Director,  and mWay enter into contracts ©OF

. arrangements  OT have dealings with the Company, and shall

not be disqualified from office thereby, 1O chall he be liable
to sccount to the Corhpany for -any profit afising out of any
such contract, arrangement; OF dealing to which. he is a party
or in which he i interesied by reason of his being at the
same time 2@ Director of the Company, provided that such

Director . discloses to, the Meeting of the Directors at which

such contract, armggement, or dealing is first taken into «con-
sidpration the nature qf his intercst ther(;i_n, or; if such interest
is subsequently acquired, provided +hat he discloses the fact

_ that be has acquired such interest at the mext Meeting of -the

Directors held after such interest was acquired. A general notice
given to the Directors by. a Director to the effect that he is
2 member of 2 specified company ©oF firm, and is to be regarded
as interested in any contract, arrangement, Or dealing which
may, after the Jd;xte of the notice, be entered into or made with
that company or fym, shall, for the purpose of this Article,
pe deemed to be 2 sufficient disclosure of interest in relation
to any contract, arrangement, or dealing so entered into or
made. Any Director may vote as 2 Director in regard to any
contract, arrangement, or dealing in which e is interested,
or upon any matter arising thereout.

MANAGING DIRECTOR.

93, The Directors may from time to time entrust to and
confer upon the Managing Director or Mantager all or any of
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the powers of the Directors (excepting the prwer fo make

He forfel : ; ,
- Calls, forfeit Shares,- berrow money, or issue Tebeniures) thav

they fhay think fit. But the exercise of all powers by fhe

’ Maf%ﬂgmg Director or Manager shall be subject to such .ol
Tationis and restictiens ‘as the Directors may fron: time to time
.make and impose, and the said pewers may at any time be

withdrawn, revoked, or varied,

‘34, Clanse 68 .of Table A.shall be read: and construed #s

. if thé-werds “rotation. pf retirement’’ were ‘substituted for the

-

Il
e

words " rotation or retirement.”

 CAPITALISATION OF PROFITS.

86, 'The“ Company in General Meefing may by Ordinary
Resblution direct capitalisation of the whole or any part of the
profits for the time be&ng «of the Company, or the whole or any

‘pirt of ‘the Reserve Fund: of the Company, whether representing
atcuinulation of profits of the Company or premiums received upon

T .

. the issue of Shates,” Debentures, or Débenture Stock, or any sum

" cartied to .reserve as 4 result of the saleé or revalualion of or

~ ‘other accretion to the assets of the Company or-any part thereof

(1) by, the distribution among the Holders of the Ordinary Shares
in proportion-to the amounts paid or credited as. paid thereon of
§pecific assets, and in particular of paid up Shares, Debentures,
or Debenture Stock, Bonds, or other obligations of the Company,

or (2) by the crediting of any Crdinary Shares of the Company

- which have been issued and are not fully paid up in proportion

to the amount: paid or credited as paid thereon respectively
(otherwise than in advance of Calls) with the whole or any part

“of the sums remaining unpaid thereon, and the Directors shall

give effect to such resolution, and apply such portion of the
profits or Reserve Fund or Funds as may be directed to be so
capitalised and as may be required for the purpose of making
payment in full at par for the Shares, Debentures, or Debenture

. Stock, Bonds, or other obligations of the Company so distributed

or, as the case may be, for the purpose of paying in whole or
in part the amount remaining unpaid on such Ordinary Shares
accordingly : Provided that no such distribution or payment
shall be made unless recommended by the Directors, and where
any difficulty ariges in regard to the distribution or payment the
]jirectbrs may seitle the same as they think expedient and in

5522
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a R perticular may issue “Fractional Certiﬁcates, and generally My
- : ‘ make sucl arrangements jor the acceptances allotment, and sale

&f such Shares, ‘Debentures, Debenture Stock, Ronds, obligations,
and Fractional Certificates or any part hereof and otherwise as .
they may think at. In cases where some of the Ordinary Shares
"Qfl’,‘_‘%.hé Company are {ully paid and others are partly paid only,
such capitalisation may be wfiected by the -distribution of further

.-, Shares in respect of the fully paid Shares and by crediting the
S R S partly paid Shates with the whole or part of the unpaid lability
3 e / thegeon, hut so that as between the Holders of the fully paid
! Shares and the partly paid Shares the sums SO applied in the
Do payment up of such further Ordinary Shares and in the diminution

v .oor extinguishmént of - the Hability on the partly prid Shares
shall be so applied pro vata to the nominal amounts of the Shares

o

then already fully paid’ and the ‘amount already paid or credifed

« as paid on 'the partly paid Shares. When required a DPropet
: ‘ ~ contract’ shell be delivered to the Registrar of Companies for

_%r'::“; Lo

e R

registration in accordance with the provisions of The Companies

v SR Act, 1929, and the Directors may appoint any person to sign
R S o such contract on behalf of the Holders of the Ordinary Shares
,  of the Company which hall have been issued prior, to such
ooy i' capitalisation, anid such appointment chall be effective, and the
' ?N« ' : contract may provide for the acceptance, by the proposed allottees
L of the Shares, Debentures, or Debenture Stock, Bonds, or other
W . " obligations to Dbe allotted to them respectively in satisfaction
' t o - of the sum SO capitalised. This Article is subject to any special
e conditions which may be attached to any Share upon the issue
B thereof. '
e
WOTICES.

! . 36. A Member who has no registered address in the United
5 Kingdom, and has not supplied to the Company 2an address
% within the United Kingdom fnr the giving of notices to him,
chall not be entitled to rece ¢ any notices from the Company.

| WINDING UP.

| g7. i the Company shall be wound up the assets remaining
¥ after payment of the debts and liabilities of the Company and
the costs of the liguidation shall he applied: TFirst, in repaying
‘f’-‘t{ o the Members the amounts paid up or credited as paid up
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> on- the Shares held by thera :reslpectwely X d the bajance
Lli any) Ghall be distyibuted’ amovg the Mem bers jn propertion
..to the number of Shares held by them respectively : Provided
b aiways that the prmns10ns Tiereof chall Be- subject @ the rights
;- af the, Holders of Shases- (i anv) 1'-,bued upost spemal Cle:!dl‘l.lQnS

38 Ta wmdmg up any part of the assots of the Companys
mclucmgxg afiy shares 4n or securities of othef companies, MaYs
. .yith fhie sanction ‘of an Lxtraordinary. TResolution of the Companys
be divided among the Members of the Cempany in specie, OF
PR may be vested in~trustees for - the benefit of such Members,
WA and the Tiquidation of «the Company may be closed and the
* Company dissolved, but sO that 10, Member shail be compdled
to accept any sh TeS: Whereon the;e is any 11ab111ty

ir.
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ATAMES, Anﬁﬁﬁssgls’ AND ,DESCRXI?T'IONE%\ QF SUBSCRIBERS.

J . i

| #
" Dated the # day of %7 ,. 1934,

Witness to the above Signatures—
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s this day Incorporated under the

Limited.

(3iven nndér my hand ot Tonden this.

Companies Act, 1929, and that the Company 15

syenty-Fiftix

Phousand Nine Hundred and F?:%z'fyfi'_?ur.
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