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Do solemnly and sincerely declare that I am (°) A.. /g‘m
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Desoription

/o ‘ -
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* This Staiement should be signed by an Officer of the Company.
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The Companics Act 1929.
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WARSTONE ENGINEERING CO. LIMITED.
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1. The name of the Company is ¢ WARSTONE ENGINEERING Co.

LaMrred.”’ )

9. 'The registered office of the Compsny will be situate m

Tngland,

#

3. T'he objects for which the Company is established are~—

(a) To carry on the trade or business of geners] engineers,
{ounders, smiths, machinists and manutacturers of JIES,
fixtures, tools, gauges, machine tools, electric motors
and applian«es, diesel engines, ocro engines, turbines,
electrical control gear, wireless apparstus, electrical
switechboards, lawn mowers, garden rollers, steam
rollers, metal ware of all descriptions, lighting angd
heating apparatus, gas fittings, motor tools and
accessories of all descriptions, boilers, railway carriages
and wagons, gas works, clectric works, wiiterworks, -
drainage and sewsage works, and buildings"of every
description, wharves, docks, piers, railways, tramways,
waterways, roads, bridges, warehouses, factories, mills
and machinery of every description ; guns, rifles, pistols,
explosives and armaments of all description, including
shells, cartridge cases, fuses and general armaments.

(®) To carry on the business of mechanical engineers,
clectricians, manufacturers, workers and dealers in
electricity, motive power and light, and any business
in which the application of clectricity or any light power
may be useful, convenient or ornamental, or any other

apusr bt
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business of a like nature; to purchase or otherwise = |

acquire houses, offices, workshops, buildings and
premises, and any fixed and movable machinery, tools,
engines, boilers, plant, implements, patents, stoek-in-.
trade, patents and patent xights convenient to be used
in or about the trade or business of engineers, founders;
smithg, tool dealers or machinists. ”

(c) To carr'y‘ on any other business whatsoever which can,
in the opinion of the Directors, be conveniently or
advantageously carried on. in connection with any of the
above businesses. : ’ '

(p) To purchase or otherwise acquire and undertake all or any
part of the business, undertaking, property and,
liabilities of any.person, firm or company carrying on
any business the same as or similar to ‘any business which
this Company is authorised to carry on.

() To purchase, take on lease or in exchange, hire or other-
wise acquire any estates, lands or interest in lands,- .
buildings, easements, rights, privileges, concessions,
patents, patent rights, copyright, secret processes,
machinery, plant and any other real or personal property
of any kind which may be convenient or ‘necessary for
“the purposes of the Company’s busineess or any part
thereof. - - : *

(r) To erect, construct, instal, alter, cnlarge and maintain
any offices, ~shops, stores, workshops, factories,
_ buildings, mills, plant and machinery necessary or
; : convenient for the Company’s business.

o '(G) To borrow or raise or secure the payment of money for
_the purposes ‘of the Compary upon such terms as may
. + he thought fit: ' '

(1) To mortgage and charge the' underetaking and all or any
of the real and personal property and assets, present or

: future, and all or any of the tgnca-llea eapital for the time
AT "+ ‘being of the:Company, ¢nid to issue ot par or at a
~ premiui or discount,-and for such consideration and

s .. with such rights,” powets and privileges as may be y
e .thought fit, debentures, debenture bonds, mortgage
. .. debentures -or debenture stock. payable to bearer or
o otherwise, and either, permanent or redeemable or
..~ . repayable, and collaterally. or firther to secure any
- ", . securities of.the Company. =~ ™

\

r 3 . - i
(1) To receive money .on deposit, or loan apon such terms as
. &, .- - the Company may approve, . A..

,, .' (@ To guar?ﬂ?ec? "thf: pq‘ymt‘mt oi}‘.performqnce of any debts,
5 - '(:,ontx_'acts or'obligdtions-or hecome surety for any person
e -+ . for any purpose-whatsoever and to undertake obligations
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of every kind nnd deseription upon such terms as may
from time to time be considered desirable in the interests
of the Company.

(x) To make advances to any persons, firms or companies
with or without security and upon such terms as the
Company mey approve, and generally to act a8 bankers
for members, customers and others.

(i.) To grant pensions, allowances, gratuities and bonr ses o
employees and ex-cmployees of the Company or-the
dependents of such persons, and to establish and support,

and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or socicties be solely connected with the
business carried on by the Company or its predecessors

in business or rot, and to institute and maintain any -

club or other establishment or profit-sharing scheme

caloulated to advance the interests of the Company or,

of the persons employed by the Company.

(M) To draw, make, aceept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments. g 3

() To invest and deal with tiré iioneys of the Comp'any nob

immediately required for the purposes of its business in

or upon such securities and in such manner as may from
time to time be determined. ’

{0) To enter into partneership or -any arrangement for
sharing profits, union of intereests of" co-operation with
any person, firm or company catrying on or proposing
to cary on any businéss within the objects of this
Company, and to acquire and- hold, sell, deal with or.
dispose of any shares, stock or securities of uny such
Compeny. - ‘

() To insure with any other company or person against’

losses, damages, risks and Habilities of all kinds which
may affect this Company. :

(@) To pay for any property or rights 'acquired by the
Company, cither in cash or shares, with or without
preferred or deferred rights in respect of dividend or
repayment or otherwise, or by any securities which the
ompany has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
‘Company may determine.

(r) To wustablish or promote or. concur in establishing or
promoting any other company whose objects shall
include the aequisition and taking over of all or any of
the' assets, and liabilities of this Company or the

or to aid in the establishment and support, of any schools |
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ycomotion of which shall be caleulated to benefit this

Company, and to acquire and hold or dispose of shares, ,

stock or securities of and guarantee the payment of any
securities issued by or any other obligation of any such
Company.

(s) To sch,. improve, manage, develop, turn to account,
evchange, let on rent, royalty, share of profits or other-
wise, grant licences, casements and other rights in
respect of, and in any other manner deal with or dispose
of the undertaking of the Company or any part thereof,
and for any consideration, whether for cash or for shares

(fully or partly paid), debentures, debenture stock or .
other interests in or securities of any company or

otherwise. . '

(1) To amalgamate .with any other company whose objects

are or include objects similar to those of this Company,

whether by sale or purchase (for fully or partly paid
shares or otherwise) of the undertaking, subject to the
lizhilities of this or any other such company as aforesaid,
with or without winding up, or by sale or purchase (for
fully or partly paid shares or otherwise) of all or a part
of the shares or stock of this or any such other company,
or in any other manner. J

(u) To distribute among the members in specie any property w

of the Conupany provided that no distribution amounting
to a reduction of capital shall be made except with the
sanction (if any) for the time being required by law.

(v) To pay the costs, charges and expenses, preliminary and
incidental to the formation, establishment and registra-
tion of the Company, end to remunerate any parties for
services rendered or to be rendered in taking or
subscribing, procuring or sssisting to procure persons o
take or subscribe, or in placing, underwriting or
assisting to place or underwrite any shares, débentures,
debenture stock or other securities of the Company, or

in or about the formation or promotion of the Company
or the conduct of its business.

(w) To do all or any of the above things in any part of the
world as principals, agents, contractors, trustees or
otherwise, and either alone or in conjunction with others,
and by or through trustees, agents or otherwise.

(x) To do all such things us are incidental to or conducive to

the s.xttainment of the above objects or any of them, and
the intention is that the objects specified in cach of the
paragraphs in this clause shall, unless otherwise therein
proyxded, b.e regarded as independent objects, and shall
!JE In nowise limited or restricted by reference to or
inference from the terms of any other paragraph.

S

3
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4. The linbility of the members is limited.

5. The share capital of the Company is £1,000, divided into
1,000 sharcs of £1 each, with power to increase the same by the issue
of new shares to such an amount as the Company may from time to
time cousider expedient. Any of the shares in the initial capital of the
Company for the time being auissued and any new shares from time to
time to be created, may from time to time be issued with any such
guarantee, or any such right or preference, whether in respect: of
dividend or.of repayment of capital, orzboth, or any such other special

privileges over any shares previously issued or then about to be issued,

or at such premium or with such deferred right as compared with any
shares previously issued or then about to be issued, or at. such premivm
or with such deferred right as compared with any sheres previously
scsued or then about to be issued and subject bo any such conditions or
provisions and with such right of voting or without any such right and

generally on such terms as the Company may from time to time
" determine, but so that the xights or privileges belonging to-the holders

of any shares issued with a preference or other special rights shallmot " -

be affected, modified or abrogated except with such sanction as is
provided by the Articles of Association registered herewith.
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WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

. - . Number of Shafes
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. tulsmg by gaeh
. ubscriber, .

v

Ry : T .

" s r s
o

Dated the /4 day of Maf

Witness to the above ggnabures-;-

-
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The Companies Act 1929,

COMPANY LIiMITED BY SHARES

N s

Articles of Aggociation :
WARSTONE ENGINEERING CO. LIMITED.
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PRELIMINARY .

j. Subject as hereinafter provided, the regu]hﬁ_icﬁs;“céntaingﬁ in
Table A in the First Schedule to the Companies Act 1929 (herein-
after referred to as ¢ Table A ") shall apply to the Company. '

6. Clauses 2, 19, 50, G4, 65, 69, 71, 72, 82 amd 164 of Table A

shiall not apply to the Company, but the clouses llercihdfter contained,
and the remaining clauses ‘of Table A., subject to the modifications

hereinafter expressed, shall constitute the regulations of the Company. -

3. Clause 7 of Table A shall he read as if the brackets and words
¢ (other than fully paid shares) ”* were omitted. Clause 11 of Table A
shall be read as if the words ¢ proyided that no call shiall exceed one-
fourth of the nominal amount of the share, or be payable at less than
one month from the last eall,”’ were omitted. Clause 45 of 'l‘:a:}’qle A
shall be read as it the word © two ?? were substituted - for the word
¢ three.”” Clause 68 of Table, A. shall be read as if all the words after
the words “ from any cause to bea D}rector ’? were omiti:e@. .

PRIVATE COMPANY. .

] 4. The Company isa Private Company *’ within the meaning
of Section 26 of the Act, and accordingly (1) no invi‘tqt_ion..ghall he l

sesued to the public to subseribe for any shares, debentures or,deben-
rure stock of the Company ; (2) the number of the: members of the
Company {not including persons who are in the emiployment.of the
‘Company.and persons who, having been tormerly in the employment

" of the Company, Were while in such employment, and have continued

after the determination of such cmployment fo be mempers .of. the
Company) shall be Yhimited to fifty, provided that, for the purposes

of this provision, where two or more persons liold one or morg shares

in the Company jointly, they shall be treated as a single member ;
and (8) the right to transfer the shares of the Company is restricted.
:n manner and to the extent hereinafter appearing.
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SHARLES.

5. The present share capital of the Company i# £1,000, divided,
into 1,000 shares of £1 cach.

6. Subject to uny directions which .nay be gi'ven by the
Company in General Meeting and to Asticle 4 hereof and to the
provisions of Clausc 85 of T'uble A, the shares of the Company for the

time being unissued shall be at the disposal of the Directors, and they

may allot or otherwise dispose of them to such persons at such times
and generally on such terms and conditions as they think proper,

provided that no shazes shall be issued at a discount c:-:gccept as provided
by Section 47 of the Act. o

7. ‘The Company may pay a commission %o any person in
consideration of his subseribing or agreeing to subseribe, whether
absolute or conditional, for any shares in the Company, provided that
the commission does not exceed 10 per cent. of the price at which such
shares avc issued, or an amount equivalent thereto, and such
commission may be paid, in whole or in part, in cash or fully or partly

paid shares of the Company as may be amanged, ‘The payment or |

agreement to pay o commission shall be in the discretion of the
Directors on behalf of the Compiny. The statement required by
Section 48 of the Act, to be ‘Bled shall be duly filed; and Section 42
of the Act shall where necessary be duly complied with, and the
smount of any such commission shall be stated in the balarice sheets
end annual returns of the Company, as required by Sections 44 and
108 of the Act. ‘

'8, “No person shall be recognised by the Compauy as holding
any share uposs any trust and the Company shall not be bound by or
recognise any equitable, contingent, future or partial interest it any
fractional part of a share, or (except only s by these presents other-
wiss expressly provided) any other right in respect of any share except
an absolute right to the entirety thereof in the registered holder.

-

TRANSFER OF SHARYS.

o ‘No'transfer of any sharz in the capital of the Compzmy'to
any person not alréndy a member of the Company shall be made or
registered without the previous sanction of the Directors, who may,
without assigning any reason, decline to give such sanetion, and shall
so decline i+ the case of any transter the registration of which would
involve a contravention of Article 4 hereof. The Dircetors may also
§uspcm‘! the registration of transfers durihg the fourtesn days
Ezfumpdblf;tely preceding the:Ordinary General Meeting in each year.
The Directors may decline to recognise any instrument of transier

uhless (a) such fee, not excecding two shillings and sixpence, as the -

Directors may from time to time determine, is pai
: ( , 15 paid to the Compan
in respect thereof, and (b) the instrument of transfer is accomp:ﬁﬁeyi
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two nor more than five.

i

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 any transfer of any shares on which the Company has a
lien. If the Dircetors refuse to register a transter of any shares, they

shall within two months after the date on which the transfer was ‘

lodged with the Company, send to the transferee notice of the reEusal
as required by Section 66 of the Act.

PROCEEDINGS A'l‘ GENERAL MEETINGS.

10. At any General Meeting, a resulutlon put to thc 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) demanded by
the Chairman or by two members, and unless a poll is so demanded,
a declaration by the Chairman that a resolution has on a show of hands”

been carried, or carried unanimously or by ‘a particular majority, o_r )

lost, or not carried by a particular majority, and an entry to that effect;
in the minute book of the Company .shall be conclusive ewdence
thereof, without proof of the number or proportion of ‘the votes
recorded in favour of or agsinst such resolutin. In the event of &
poll, voting shall be in proportion to the number of shares held, zmd
each share shall carry one vote. In the event of a tie on votes’ the
Chairman shall have a casting vote E1:0 decnde for or agmnsL the
resolution. ' o ‘

DIRECTORS.

11. Until and unless otherwise determined by the Company in
General Meeting, the number of the Directors shall be not less than

I L

12. ‘The Directors shall be paid out of the tunds o£ the Company
all their travelling and other expenses, properly and nece.ssarlly

incurred by them in attending meetings of the Directors and members |

or otherwise on the affairs of the Company, and the Directors ‘shall”
also be entitled to such rcmuntrutlon as may from time to time be
determined by the Coun.ny in General ‘Meeting, and such
remuneration shall be divided among the Directors in such proportions

as the ma;;orlty of them may determine. In the cvent of a tie the

Chsirman is to have the casting and deeisive vote.’
D;SQUALIFICATION OF DIRECTORS.

18. 'The office ot a Director shall be vacated— !

.

(1) It he resxgns his office by noctice in writing to tun;“

Company.

(2) If he ceases to be a Director by virtue of Section 141 of
the Act.
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(8) 1f arecciving order is made against him or he enters into

any arrangement or compromise with his ereditors.

(4) It he is prohibited from being a Director by an Order
made under Sections 217 or 275 of the Act. )

(5) I he is found Junatic or becomes of unsound mind.

(6) If he ceases to have the necessary qualification of share
holding. :;

14. A Director may hold any other office or place of profit under

the Company, except that of Auditor, upon such bterms: as to

remuneration, tenure of office and otherwise as may be determined by
the Board.

15. A Director shall be capable of contracting or 'particiupatingﬁ
in the profits of any contract with the Company in the same manner
as if he were not a Director, provided that the nature of his interest

must be disclosed by him in manner reguired by Section 149 of the

Act A Director may vote in respect of any contraét or arrangemen
in which he 1s so interested as wforesaid. -

16. The qualification of every Director shall be the hoiding in

"his own right and as sole holder of shaves in the Company‘,;,__té the

nominal value of not less than £100.

PROCEEDINGS OF DIRECTORS.

17. The guorum neceééary for the transaction of the business of L
the Directors may be fixed by the Directors, and unless so fixed shall '

be two.

»

18. A resolution in writing signed or epproved by letter or
telegram by every member of the Board shall have the same effect
and validity as a resolution of the Board duly passed at a meeting of
the Board duly convened and constituted. ’

SEAL.

19, 'I'be seal of the Company shall not be affixed to any instru-
ment except by the authority of a resolution of the Board of Directors
and in the presence of two Directors or in the presence of one Director
and of the Secretary or such other person as the Directors may appoint
for the purpose, and those Directors or that Director and Seeretary or
other person as aforesaid shell'sign every instrument to which the seal
of the Company is so affixed in their presence.

NOTICES.

20, If a member has no registered address within the United
I(lqugm .nnd has not supplied to the Company an address within the
Unxted Kingdom for the giving of notices to him, a notice posted up
in the registered office shall be deemed to be served on him af the
expiration of twenty-four hours after it is so posted up. ’
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WINDING UP,

21, To o winding up the Liquidator may with the sanction of
an Iixtraordinary Resolution distribute all or any of the assets in
specie among the members in such proportions and manner as may he
determined by. such resolution, provided always that if any such
distribution is proposed to be made otherwise than in accordance with
the existing rights of the merabers, every member shall have the same
right of dissent and other/ancillery rights as if such resolution were. a

Special Resohution passed pursuant to Section 284 of the Act.
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